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An Arizona Limited Liability Company 

Split into Two Offerings 
$1 0,000,000 

First Off e ri ng 
$26,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
18% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

Second Offering 
$2S,OOO per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
12% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

ERC Investments LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Four Hundred (400) secured Promissory Notes (“Notedr), 
split into two separate offerings, each in the amount of Five Million ($5,000,000) 
Dollars, at an offering price of Twenty Five Thousand ($25,000) Dollars per Note, for a 
combined maximum total of Ten Million Dollars ($lO,OOO,OOO), to qualified investors 
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS’)). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscription 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $25,000 $2,500 $22,500 

Maximum Units $1 0,000,000 $1,000,000 $9,000,000 

ERC Investments LLC 
8800 E Chaparral Road, Suite 270, Scottsdale, Arizona 85250 

Telephone: (480) 278-7031 
The date of this Private Placement Memorandum is December 1 , 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to 
others without the prior written consent of ERC Investments LLC (the “Company”). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TtME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
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FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRJBED IN THIS OFFERING MEMORANDUM HAS 
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND 
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF 
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED 
IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYONO THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMOFWNDUM IN ITS ENTIRETY. 

ERC Investments LLC (the “Company”) was formed on April 21,201 1 as an Arizona LLC. The 
Company is in the business of investing in rubbish and waste recycling and the purchase/sale of 
commodities. 

The Securities offered are Four Hundred (400) Notes issued by the Company at Twenty Five 
Thousand ($25,000) Dollars per Note, split into two offerings, payable in cash at the time of 
subscription (see “Exhibit “B“ for copy of Promissory Note), The minimum purchase is one (I) 
Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months from 
the Commencement Date of each Note. The Company reserves the right to extend the maturity 
for an additional twelve (12) months at the annual rate of return of eighteen (18%) percent 
simple interest if for reasons beyond the company’s control, such as permit approval or delays 
in the delivery of purchased machinery, the above referenced maturity date cannot be met. If 
the Company elects this option, the maturity date would be extended up to an additional twelve 
(12) months from the above referenced maturity date. This offering may be closed and replaced 
by the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

None of the Notes are convertible to membership units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on December 1, 201 1, and will terminate no later than 
November 30,2012, unless extended by the Company (see “TERMS OF THE OFFERING“). 

The gross proceeds of the two offerings will be a maximum of Ten Million Dollars ($10,000,000) 
Dollars. The use of the proceeds is to purchase land, equipment, commodities and locomotives, 
for a new recycling center located in Chicago, Illinois.. This covers such items as site planning, 
land and equipment, legal, accounting, marketing plan, business plan, franchise development 
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and all other steps needed in the formation of this company as described herein (see “USE OF 
PROCEEDS”). 

2. THE COMPANY 

ERC Investments LLC (the “Company”) was formed on April 21 , 201 1 as an Arizona LLC. 
At the date of this offering One Thousand (1,000) of the Company’s Membership Units were 
authorized, issued and outstanding. The Company is in the business of investing in waste 
management, recycling and bio-fuel production and the purchase and selling of 
commodities. 

2.1 OPERATIONS 

A recycling plant is a facility which collects and processes materials for recycling. Recycling 
plants may be attached to landfills to streamline the waste management process, or they 
may be independent facilities. The goods handled at a recycling plant are quite varied, 
depending on regional demand for specific materials, and the capacity of the plant itself. 

Recycling is a complex process, which starts with a consumer dropping a recyclable object 
or container into a designated recycling bin. Once that object reaches a plant, it is dumped 
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so 
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they 
are ready for the recycling process. 

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to 
be chipped and then melted so that it can be made into new glass objects, although some 
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse. 
Shredding is used to package plastic, metal, and paper for processing, while pulping is used 
to convert paper products into slurry which can be made into paper all over again. 

Once objects have been broken down at a recycling plant, they can be made into products 
from recycled goods. 

The buying and selling of commodities is also a part of operations. Items, such as 
locomotives can be purchased, usually in bulk, and then stripped at the facility. This 
process results in both metal to be sold as a commodity and salvaged parts are sold on the 
open market. 

3. MANAGEMENT 

3.1 MEMBERS, DIRECTORS AND EXECUTIVE OFFICERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, is actively involved in the management of the Company. 
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Peter A. Salazar Jr. Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 2010 - Arizona Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 
Add Guy Jason, Jim, Brian Ryan 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures and 
grows. 

4. TERMS OF THE OFFERING 

4.1 

4.2 

4.3 

GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred 
(400) Notes, split between two offerings at Twenty Five Thousand ($25,000) 
Dollars per Note, for a combined maximum of Ten Million ($10,000,000) 
Dollars to a select group of Investors who satisfy the Investor Suitability 
Requirements (see “INVESTOR SUITABILITY REQUIREMENTS”). The 
Company will have the authority to sell fractional Notes at its sole discretion. 

OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an account with Wells Fargo, into which the 
offering proceeds will be placed. There is no minimum offering amount 
established. After the Notes are sold, all proceeds from the sale of Notes will 
be delivered directly to the Company. 

NONTRANSFERABILIN OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and 
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Rule 506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the 
securities laws of any state and will be offered pursuant to an exemption from 
registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if 
an exemption from registration is available, and pursuant to an opinion of 
counsel acceptable to the Company and its counsel to the effect that the 
Notes may be transferred without violation of the registration requirements of 
the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor 
Questionnaire (Exhibit C) are submitted by the investing Subscriber or 
hidher Investor Representatives and are received and accepted by the 
Company. The Subscription Agreement as submitted by an investing 
Subscriber or hidher Investor Representatives shall be binding once the 
Company signs the Subscription Agreement, Note and the funds delivered by 
the potential Investor to the Company with the Subscription Agreement has 
been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon 
acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the 
Company. Investors subscribing to the Notes may not withdraw or revoke 
their subscriptions at any time prior to acceptance by the Company, except as 
provided by certain state laws, or if more than thirty (30) days have passed 
after receipt of the Subscription Agreement by the Company without the 
Company accepting the Investor’s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only 
for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

I. Upon reaching the maximum offering amount of Ten Million ($10,000,000) 
Dollars. 

2. 
3. 

The company, at its sole discretion, may close the First Offering at any time. 
Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 
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5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Members, Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Members, 
Officers and Directors or other authorized personnel will use their best efforts during the 
Offering period to find eligible Investors who desire to subscribe to the Notes in the 
Company. These Notes are offered on a “best efforts” basis, and there is no assurance that 
any or all of the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this private 
Offering Memorandum and will close upon the happening of such occurrences as defined 
herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker Dealers, 
Registered Investment Advisors or any other person qualified under other applicable federal 
and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred (400) Notes, split into two separate offerings each in 
the amount of Two Hundred (200) Notes, of the Company to potential investors at Twenty 
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription. 
The minimum purchase is one (1) note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months 
from the Commencement Date of each Note. The Company reserves the right to extend 
the maturity for an additional twelve (12) months at the annual rate of return of eighteen 
(18%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity 
date cannot be met. If the Company elects this option, the maturity date would be extended 
up to an additional twelve (12) months from the above referenced maturity date. This 
offering may be closed and replaced by the second offering, described below, by the 
Company at any time. 

Second Offering: The second offering will be in the amount of Five Million 
(5,000,000) Dollars and these will notes have an annual rate of return of twelve (12%) 
percent simple interest paid monthly. Principal will be paid at maturity. The maturity date is 



twenty-four (24) months from the Commencement Date of each Note. The Company 
resewes the right to extend the maturity for an additional twelve (12) months at the annual 
rate of return of twelve (12%) percent simple interest if for reasons beyond the company's 
control, such as permit approval or delays in the delivery of purchased machinery, the 
above referenced maturity date cannot be met. If the Company elects this option, the 
maturity date would be extended up to an additional twelve (12) months from the above 
referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6.2 

6.3 

SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by property, equipment and commodities such as locomotives 
located in its new facility in Chicago, Illinois. 

REPORTS TO NOTEHOLDERS 

The Company, will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports 
to its Note holders as it deems appropriate. The Company's fiscal year will 
end on December 3Ist of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Combined Offering will be a maximum of Ten 
Million ($lO,OOO,OOO) Dollars. The table below sets forth the use of proceeds 
for both the maximum and minimum offering amounts. 
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Sources 

I I Maximum I Percent of I I Amount I Proceeds 
Proceeds From I $ 10.000.000 I 100% I . .  
Sale of Notes 
Offering Expenses (1) $ 50,000 0.50% 
Commissions (2) $ 1,000,000 10.00% 

Total Offering $ 1,050,000 10.50% 
Expenses & Fees 

Net Offering Proceeds (3) $ 8,950,000 89.50% 

I I 
Total Application of Proceeds1 $ 10,000,000 I 100% 

Footnotes: 

(I) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering. 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the formation of the new entity. This covers such items as 
land purchase, site build out, equipment purchase, site planning, legal, accounting, marketing 
plan, commodity purchases such as locomotives and other items as needed for the company. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect the issuance and sale of the maximum of Four Hundred (400) 
Notes or Ten Million ($10,000,000) Dollars. 
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AS ADJUSTED AFTER THE 
4/21/11 OFFERING 

Notes & $10.000.008 

Membership Units $1,000 $ 1,000 
$1 .OO par value, 1,000 units authorized, 
1,000 Units issued and outstanding 

Net Shareholders’ Equity $1,000 $ 1,000 

TOTAL CAPITALIZATION $1.ooo - 
9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 

CONDITION AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS 

The Company is in the ‘process of expanding its services into the Chicago 
Market. This will be done under the name of ERC Chicago LLC. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its 
operations, including ERC of Chicago LLC, and its ability to raise sufficient 
capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LLC 

ERC investments LLC is a privately held Arizona LLC, formed on 
April 21 , 201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Ten Million 
($10,000,000) Dollars of Notes to selected investors, effective on 
December 1 , 201 1. 
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11. FIDUCIARY RESPONSIBILITIES OF THE MEMBERS, DIRECTORS 
AND OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Members, Officers and Directors of the Company are accountable to the 
Company as fiduciaries and such Members, Officers and Directors are required to exercise 
good faith and integrity in managing the Company's affairs and policies. Each Note holder 
of the Company, or their duly authorized representative, may inspect the books and records 
of the Company at any time during normal business hours. A Note holder may be able to 
bring an action on behalf of himself in the event the Note holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a breach of 
fiduciary duty by an Member, Officer or Director of the Company, in connection with such 
sale or purchase, including the misrepresentation or misapplication by any such Member, 
Officer or Director of the proceeds from the sale of these Notes, and may be able to 
recover such losses from the Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to members, directors, officers, 
managers or controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys' fees and, in certain circumstances, judgments, fines and 
settlement amounts actually paid or incurred in connection with actual or threatened 
actions, suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The company was formed on April 21 , 201 1. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, complications and 
delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company's policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the managers of the Company, The Note holders do not have the right or 
power to take part in the management of the Company. Accordingly, no person should 
purchase a Note unless he is willing to entrust all aspects of the management of the 
Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. Failureto comply with these laws may result in civil and criminal liability. The 
Company believes it will be in full compliance with any and all applicable laws, rules and 
regulations. 

12.6 SPOT PRICING 

The pricing of recycled material fluctuates according to global demand. 
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12.7 

12.8 

12.9 

MARKET RISKS 

The Company fails to attract commercial, industrial, or government contracts. 

COMPETITORS 

Competitors may outspend us to capture market share. 

FORCE MAJEURE 

Neither Dartv shall be liable in damages or have the right to terminate this . .  
Agreement for any delay or default in performing-hereunder if suckdelay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

12.10 BUSINESS PLAN RISKS 

For additional reading, please read the risk section in the Business Plan. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (I) Note 
Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 
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Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Investments 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Investments LLC Business Plan. 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
INVESTMENTS LLC along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to be addressed to the Company as follows: ERC INVESTMENTS LLC, c/o 
Arizona Investment Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of 
an investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
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others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s). 

The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

4. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the ”General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the 
“Accredited Investors“ economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent 
years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has 
a reasonable expectation of reaching the same income level in the 
current year; 

2. Any bank as defined in Section 3(a)(2) of the Ad, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)( 13) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
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the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

3. 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, 
or partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million 
($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional 
capital for the purpose of investing in the Company, shall be “looked through 
and each equity owner must meet the definition of an accredited investor in 
any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these 
standards does not necessarily mean that participation in this Offering 
constitutes a suitable investment for such a potential Investor or that the 
potential Investors’ Subscription will be accepted by the Company. The 
Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully 
reviewed by the Company to determine the suitability of the potential Investor 
in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be 
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an unsuitable Investor in this Offering. The Company will not necessarily 
review or accept a Subscription Agreement in the sequential order in which it 
is received. The Company also has the discretion to maximize the number of 
Accredited Investors in this Offering and, as a result, may accept less than 
thirty-five (35) Non-accredited Investors in this Offering. 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Managers and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and pro forma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the control 
of the Company will not affect the assumptions and adversely affect the illustrative 
value and conclusions of any forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to ERC Investments LLC, a Arizona Limited Liability 
Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD]. A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor‘s protection in offerings of securities. 

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of 
one (1) Promissory Note issued by ERC Investments LLC, a Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 
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SECURITIES AND EXCHANGE COMMISSION (SECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or November 30, 2012. 

20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature 

Aaron James Kadan 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Aaron James KaPlan 

Amount Loaned: $1 5,000.00 

Number of Notes: 0.6 

ERC INVESTMENTS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING A MAXIMUM OF FOUR HUNDRED (400) SECURED PROMISSORY 
NOTES 

TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE 

December 1,201 1 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000) 
Dollars per Note (the “Notes”) of ERC Investments LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Investments LLC c/o Arizona Investment Center, 8800 E. Chaparral Road, 
suite 270, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser’s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All atwlicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to ERC 
INVESTMENTS LLC. Your check should be enclosed with your signed subscription 
documents. 

All funds received from subscribers will be placed in a operating account and will be 
available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Aaron James Kaptan 

Amount Loaned: $1 5.000.00 

Number of Notes: 0.6 

Subscription Agreement 

To: ERC INVESTMENTS LLC 
8800 E Chaparral Road 
Suite 270 
Scottsdale Arizona 85250 

1. Subscription. The undersigned hereby subscribes for the First offering 
for 0.6 Notes of ERC Investments LLC (the “Company”), an Arizona Limited Liability 
Company, and agrees to loan to the Company Twenty Five Thousand ($25,000) Dollars 
per Note for an aggregate loan of $15,000.00 (the “Loan Amount“) upon the terms and 
subject to the conditions (a) set forth herein, and (b) described in the Confidential 
Private Placement Memorandum (“Private Placement Memorandum”) dated December 
1, 2011 together with all exhibits thereto and materials included therewith, and all 
supplements, if any, related to this offering. The minimum loan is Twenty Five 
Thousand ($25,000) Dollars, but the Company has the discretion to offer fractional 
Notes for loans less than the minimum. 

2. Note Offering. The Company is offering up to a maximum of Four 
Hundred (400) Notes at Twenty Five Thousand ($25,000) Dollars per Note,, split into 
two offerings, payable in cash at the time of subscription (see “Exhibit “B” for copy of Promissory 
Note). The minimum purchase is one (1) Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and these 
notes have an annual rate of return of eighteen (18%) percent simple interest paid monthly. 
Principal will be paid at maturity. The maturity date is twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the maturity for 
an additional twelve (12) months at the annual rate of return of eighteen (18%) percent simple 
interest if for reasons beyond the company’s control, such as permit approval or delays in the 
delivery of purchased machinery, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional twelve (12) 
months from the above referenced maturity date. This offering may be closed and replaced by 
the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
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. -. .. . . . . . .. . . .. ._ 

extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date 

The maximum combined aggregate loan to the Company from this Offering will be Ten 
Million ($10,000,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
“Act“), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note@), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Investments LLC c/o the Arizona Investment Center 8800 E. Chaparral Road, Suite 
270, Scottsdale AZ 85250. The undersigned understands and agrees that he or it will 
not become a “Holder“ of the Note@) and the Company shall not become a “Maker“ of 
the Note@) unless and until the Agreement and Note(@ are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC 
INVESTMENTS LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note@) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than thirty (30) days shall have passed from the date the Company received 
completed and executed Subscription Documents and the Loan Amount from the 
undersigned (the “Acceptance Period”), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
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Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 
this Offering under any of the following conditions: 

1. Upon reaching the maximum offering amount of Ten Million ($lO,OOO,OOO) 
Dollars. 

2. The company, at its sole discretion may close the First Offering at any time. 

3. Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and is in good standing under the laws of the State of Arizona and has 
the requisite corporate power and authority to own, lease and operate its properties and 
to carry on its business as now being conducted; 

I 
I 

I 

~ 

I 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
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corporate action. Neither the execution and delivery of this Agreement and the Note@) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the krture performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 
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(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note@) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit I 
hereto (piease indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited Investors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
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warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(s). 

(mi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned's Note(s) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
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Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor Questionnaire and 
Investor Representative Questionnaire (if applicable) which accompanies this 
Agreement is true and accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible detriment in deciding 
whether the Company can make these Note@) to the undersigned without giving rise to 
the loss of an exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within Twenty (20) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
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addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Investments LLC at 8800 E. Chaparral Road, Suite 270, 
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2012, at 
(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Aaron James Kaplan 

Print Name of Individual: 

I 
Print Social Security Number of Individual: 

Signature of Individual 

Print Address of Residence: 

Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (cirde one) js] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity: 

Title of Authorized Representative 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Address of Residence: 

Print Jurisdiction of Organization or 
Incorporation 

Print F e d a  Tax identification Number 

Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription 
accepted on this - day of , 2012. 

described therein, are agreed to and 

ERC Investments LLC 

By: 

Jason T. Mogler 

Jim Hinkeldey 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited lnvestors in which the undersigned is an entity). 

initials A. “Non-accredited Investor”. The undersigned does not meet 
the definition of an “Accredited Investor” as defined herein 
below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

01.  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000) 
Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of Three Hundred Thousand ($300,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

c]3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

0 8 . .  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited investor in any of paragraphs 1, 
2,3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

* I f  this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY 
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT 
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH 
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING 
TO SUCH TRANSFER. 

ERC Investments LLC, a Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the ”Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this 
Note as the “HOLDER,” of one of the following checked Offering: 

0 OFFERING ONE (I): The principal sum of Fifteen Thousand ~$15,000.00~ 
Dollars with an annualized rate of return of Eighteen (18) percent payable 
monthly. The entire Principal shall be due and payable to the Holder no later than 
twenty four (24) months from the Commencement Date. Maker may at any time 
or from time to time make a voluntary prepayment, whether in full or in part, of 
this Note, without premium or penalty. 

The Company reserves the right to extend the maturity for an additional twelve (12) 
months at the annual rate of return of eighteen (18%) percent simple interest if for 
reasons beyond the company’s control, such as permit approval or delays in the 
delivery of equipment, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional 
twelve (12) months from the above referenced maturity date. 

Dollars with an annualized rate of return of Twelve (12) percent payable monthly. 
The entire Principal shall be due and payable to the Holder no later than twenty 
four (24) months from the Commencement Date. Maker may at any time or from 
time to time make a voluntary prepayment, whether in full or in part, of this Note, 
without premium or penalty. 

OFFERING TWO (2): The principal sum of ($3 

The Company reserves the right to extend the maturii for an additional twelve (12) 
months at the annual rate of return of twelve (12%) percent simple interest if for reasons 
beyond the company’s control, such as permit approval or delays in the delivery of 
equipment, the above referenced maturity date cannot be met. If the Company elects 
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this option, the maturity date would be extended up to an additional twelve (12) months 
from the above referenced maturity date. 

1. NOTES 

This Note in the principal amount of Twenty Five Thousand ($25,000) 
Dollars per Note, or any fractional amounts, is offered for sale by the Maker, 
pursuant to that certain "Private Placement Memorandum" dated December 1 , 
201 1. The Note shall be senior debt of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events ("Event 
of Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when 
due for a period of thirty (30) days after notice of such default has been sent by 
the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the appointment 
of a receiver shall be filed against the Maker and remain unstayed for at least 
ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, 
by written notice to the Maker, declare the unpaid principal amount and all 
accrued interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Notes offered pursuant to this Private Placement Memorandum will 
by property, equipment and commodities such as locomotives be secured 

located in its new facility in Chicago, Illinois. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the 'Effective Date," as 
defined in that certain 'Subscription Agreement" attached as Exhibit A to the 
Private Placement Memorandum. 
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5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this 
Note for the purpose of making payments of principal or interest and for all other 
purposes, and shall not be affected by any notice to the contrary, unless the 
Maker so consents in writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may 
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless 
certain conditions are satisfied, as more fully set forth in the Subscription 
Agree men t . 
7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with respect 
to its subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver or amendment of 
any of the provisions of this Note shall be effective unless in writing and signed 
by both parties to this Note, 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt there 
for, or sent by certified mail, return receipt requested, to each of the parties 
hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this Section 
8) with a copy to ERC Investments LLC, 8800 E. Chaparral Road, Suite 270, 
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various sections of the 
Note have been inserted as a matter of convenience for reference only and shall 
be of no legal effect. 

37 



(e) Severability. If any provision or portion of this Note or the 
application thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or render 
invalid or unenforceable the remainder of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in 
the State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

Maker: Holder: 
Aaron James Kaplan 

Sign & Date Sign & Date 

Jason T. Mouler Aaron James Kaplan 
ERC Investments LLC Print Name 
a Arizona Limited Liability Company 
8800 E. Chaparral Road, Suite 270, 
Scottsdale Arizona 85250 
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EXHIBIT C 

ERC INVESTMENTS LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Investments 
LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial 
status to determine whether you are an “Accredited Investor,” as defined under applicable 
federal and state securities laws, and otherwise meet the suitability criteria established by the 
Company for purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to 
determine your eligibility as an Accredited Investor or to ascertain your general suitability for 
investing in the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal Residence: 

County: 

3. ResidenceTelephone: ( ) 

4. Where are you registered to vote? 

5. Your driver‘s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license or have any 
other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1 )- Residence Address (as set forth in item A-2) 

(2) Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security or Tax I.D. #: 

6. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceeded: 

(1 )- $25,000 (2) $50,000 

(3)- $1 00,000 (4) - $200,000 
3. Joint gross income with spouse during each of the last two years exceeded $300,000 

4. Estimated gross income during current year exceeds: 

(1 )- $25,000 (2) $50,000 

(3)- $1 00,000 (4) - $200,000 
5. Estimated joint gross income with spouse during current year exceeds $300,000 

(1 )- Yes (2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
value, less any mortgage, of your principal residence.) 

$50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 (1 1- 
$500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 (4)- 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value 
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I !  t t 

of life insurance policies, and other items easily convertible into cash) is sufficient to 
provide for current needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2) - No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price 
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse? 

(1)- Yes (2) - No 
F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the 
undersigned understands that the Company and its counsel will rely on such information 
for the purpose of complying with all applicable securities laws as discussed above. The 
undersigned agrees to notify the Company promptly of any change in the foregoing 
information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

Prospective Investor: 

Date: ,2011 
Signature 

Signature (of joint purchase if purchase is to be 
Made as joint tenants or as tenants in common) 
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Exhibit D 

ERC Investments LLC 
Business Plan 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORA 

Tri-Core Mexico Land Develo 
An Arizona Limited Liabilit 

80% Rate of Return, Corn 

RlTlES ARE SPECULATIVE AND INVESTMENT 
NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Comm issions to Company 

Per Unit $5,000 $500. $4,500 
Maximum Units $3,500 , 000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 
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‘Memorandum”) is submitted to 

described herein. This ed, reproduced, or distributed to 
others without the pri exico Land Development, LLC 

any of the Notes offered hereby, it 
onnection herewith without retaining any copies. 

j DISCLAIMERS 

EREBY IN THlS OFFERtNG MEMORANDUM HAVE NOT 
BEEN REGISTERED m%d, OR APPROVED, BY THE UNITED STATES SECURITIES 

BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 

EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
F REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

A ~ ~ ~ X C H A N G E  COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

TRE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

nr*r*uuu-lD/ 
FILE #8337 



THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITWRILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMOWNDUM. 

I . .  

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR 
HEREIN SHOULD 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWE 
CONTAINED IN THI 
COMPANY BELIEVES TO BE REAS 
COMPANY MAY DEPEND UPON 
COMPANY. NO ASSURANCE CA 
PERFORMANCE WI 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1 , 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

from the Commencement Date of 
Placement Memorandum will be s 

None of the Notes are conve 
Company. The Principal may 
a prepayment penalty. This 
no later than May 1, 2009, u 
OFFERING). 

The gross proceeds of 

or other type of equity, in the 

and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 

4 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

and expertise of 

the management of the Company: 

salesperson at 18 and a bro 
his Father subdividing land 

Construction Divisi ars as a professional real estate person, 
IBM and buying land for office and other 



Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control, Mr. Gibbons is proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, as well as smaller more 
detailed oriented projects, He has earned a reputation for be 
for "going the extra mile" to complete projects on time and with 
on a wide variety of projects in the states of A 
Mexico, and in the countries of Panama an 
requirements and criteria of each associated 
has provided him with an extensive base of 
innovative and cost effective solutions for a myri 

Mr. Gibbons has owned and operated Tri 
Engineering currently has offices in Arizona, Colorado, and Nevada and is registered in 
Panama. With a staff of 35 highly qualified and diversified individuals and professionals, 

offer its clients a wide range of services and 
ner, president, and project manager of various 

o ensuring that every project is completed to 
d that each client is provided with the 

individual attention 

in Tri-Core Business Development, Tri-Core Business 
nd Tri-Core Companies LLC, as well as 

rSquare, Inc. which has been a profitable 
sive academic resume at Arizona State 
ce degree with a major in marketing and a 

y. His master studies with Thunderbird American Graduate School of 
agement give him an international understanding of business 

arketing position. His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 

h 
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4. TERMS OF THE OFFERING 

4.1 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVES 
REQUIREMENTS’). The Company has the authority to 
sole discretion. 

GENERAL TERMS OF THE OFFERING 

The Company has established an 
into which the offering proceeds 
established before such proceeds 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, as a 

the Securities Act, as 
have not been register 

ble to the Company and its counsel to the effect that the 
without violation of the registration requirements of the 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company, Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 

7 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

the date of this Private Plac 
exceeding thirty (30) days 
discretion, may extend this 0 

PLAN OF DISTRIBUTI 

The Notes will 

uthorization to offer fractional Notes at its sole discretion. The 

close upon the happening of such occurrences as defined herein (see “TERMS OF 
THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

8 



6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (I) note. The Notes will have a rate 
of return of eighty (80%) percent interest, compounded an 
of twenty-four (24) months from the Commencement Da 
shall be paid at 
Principal with accrued interest may be prepaid 
without a prepayment penalty at any time. 
attached hereto and incorporated herein b 
herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

his Private Placement Offering are 

tration account which will hold the 
deed to the prope 

6.3 REPORTS 

The Company will f 

9 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

mated memorandum preparation, filing, printing, legal, accounting and other fees 
elated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

ACC000165 
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8. CAPITALSZATION ST&TEMENT 

8.1 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITALlZATlO N 

9. MANAGEM D ANALYSIS OF FINANCIAL 
CONDITION AND 

9.1 RESULT 

ent stage company and has not yet commenced its 

D CAPITAL RESOURCES 

sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 

ACC000166 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dotlars of Notes to selected investors, effective on 
May I, 2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

Company as fiduciaries and such P 
exercise good faith and integrity in 

event the Note Holder 
the Note(s) in the Co 
Director of the 

fiduciary duty by an Officer or 

n by any such Officer or Director of the proceeds 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTlFlED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

penses, complications, 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

e hundred percent (1 00%) 
ownership will enable the 
rol the Company’s policies 

of the issued and outstand 
Company to continue to ele 

OR MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

lity of the Notes in this offering is limited, and potential investors 
gnize the nature of their investment in the offering. It is not expected that 
e a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

13 
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12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state la 
governing, among other things, the licens 
followed by, mortgage owners and disclosu 
borrowers. Failure to comply with these laws m 
and may, in some cases, give consumer b 
mortgage loan transactions and to demand the 
company. Because the Company’s business is 
regulations applicable to the Company are s 
change. The Company believes it 
laws, rules and regulations both domestically and in Mexico. 

y has One Thousand (1000) Membership 
s (48%), Sylvia Macker (48%), Jason 

ualifications as set forth in this Private Offering Memorandum 
e minimum purchase herein of One (1) Note (Five Thousand 

te Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 

14 



Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Tri-Core Mexico Land Development, LLC Business Plan Exhibit D 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. F 
completed request to invest by a Subscriber, please see "TERMS 0 
Such Investor sh 
LLC, along with the SUBSCRIPTION AGREEMENT, N 
QUESTIONNAIRE. Delivery of the documents referred to abov 
check made out to Tri-Core Business Deveio 
Company as follows: Tri-Core Mexico Land 
Road, Suite 150, Scottsdale, AZ 85250. 

15.1 INTRODUCTION 

king investment decisions or such 

advisors in making 

required to represent the following by execution of a 

business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note@) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the N 



4 

4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

& 
%XL 

15.3 NONACCREDITED INVESTORS 

Standards." 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the "General St 
(35) Subscribers for Shares must each 
economic suitability standards as defined 

1. Any natural 

d an individual income in excess of Two 
lars in each of the two most recent years, 

on's spouse in excess of Three Hundred 
each of those years and has a reasonable 

e same income level in the current year; 

company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

16 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massa 
partnership, not formed for the spe 
offered with total assets in excess of Five Million ($5 

6. Any director,- executive officer o 
securities being offered or sold, or any 
partner of a general partner of that is 

7. 
Dollars, not formed for the sp 
whose purchase is directed& 

Any trust, with total assets in excess i p Q e  Million ($5,000,000) 
purpose of acquiring the securities offered, 
sophisticated person as described in Rule 

506( b)(2)(ii); and 

wners are Accredited Investors. 

vesting in the Company, or (b) the 
for the purpose of investing in the 
er must meet the definition of an 
7 above and will be treated as a 

NOTE: Entities (a) which a 
equity owners of which have 
Company, shall be "looked t 
accredited investor in any 
separate subscriber who 

BSCRlPTlON AGREEMENT BY THE COMPANY 

ments referred to in this section represent minimum 
stors. Satisfaction of these standards does not 

at participation in this Offering constitutes a suitable investment 
that the potential Investors' Subscription will be 

accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 



I 
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16. LITIGATION 

The Company and its Principals have no lawsuits 
judgments entered against the Company or it's Princi 
Company, no legal actions are contemplated against 

17. ADDITIONAL INFORMATION 

are available for 
inspection at the office of the company during is the intention of 
the Company that all potential Investors ar formation for their 
consideration in determining whether to red. Prospective 
Investors should contact the Company fo arding the matters set 

also answer all inquiries from potential In 

Investors and their re 
reasonably necessary 
information contained 

not be circulate r to the time of closing this Offering. However, potential 
ives .may review such material or make inquiry of the 

and any other matters of interest. 

UTURE OPERATING RESULTS 

a financial information which may be furnished by the Company 
estors or which are part of the Company's business plan, are for 

and are based upon assumptions made by Management 
regarding hypothetical future events, There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor's 
subscription. 

ACCREDITED I1 
in "INVESTOR SUITABILITY REQUIREMENTS. 

NVESTORS. Those investors who meet the criteria set fort 
PI 

BROKER-DEALER. A person or firm IicensedTNth the. NASD, the SEC and 
with the securities or cornorate commissions deDartment of the state in which 

- _ - _  

kof an offerina'z undenvritina arranaementn and 

d ($y:OOO) Dollar investment consisting of one (1) 
ed by TRI-CORE MEXICO LAND DEVELOPMENT, 

I ishilihr Pnmnani 

, A federal act regulated and enforced by the 
other things, the registration and use of a 

whenever a security is sold (unless the security or the manner of 
is expressly exempt from such registration process). 

. A federal act regulated and 
the Securities Act of 1933 and 

tains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicited; the disclosure of management and large 

and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

L), An independent 
United States 

I 
I shareholders' holding of securities; controls on the resale of such securities; 

, 

I 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

enclosed with the documents as directed in Section 111 belo 

Subscription Agreement 
0 Promissory Note 

I I .  All investors must complete in detail, 
Documents where appropriate. 

Payment for the Notes m Ill 

be transferred to the Company’s operating account and will 
be available for use. 

RPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 

A2 
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I Print Name of Subscriber: Arlene Francis 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

I, Subscription. The under for One (1) Notes of 
izona Limited Liability Tri-Core Mexico Land De 

Company, and agrees to 
for an aggregate loan of 
the conditions (a) set 
Placement Memorandum 
together with all exhibits t 

Company is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 

one (1) Note (the I‘ maximum aggregate loan to the Company from this 
Offer@g%will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering IS being made to a limited number of investors pursuant to an exemption 
availgble under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
undeyfggulatiog D, and under certain other laws, including the securities law of certain 

4 w! i 

states. ‘ ,# 
;-- 

3. Documents to Be Delivered, The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder“ of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and 

i I 
I 

te(s) are executed by the Cornpa 



4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

subscription is accepted, in whole or in part, by the Company, the C 

ticable. If this 
be null, void and 
revoke his or its 

the Company received 

whole or in part. 

e Company may close in whole or in part or terminate 

ithstanding the above, this offer shall terminate one (I) year 

date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(@ have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, igned shall become the Holder and the 



Company shall become the Maker of the Note@) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

organized, validly existing and in good s 

authority to own, lease and ope 
business as now being conduct 

(ii) This Agreement constitu 
ompany in accordance 
My may be limited by 

limitations on the availability of 
uitable remedies under or by 
mpany has all requisite power 
r, to execute and deliver this 

applicable to the Company or to the securities, assets, properties, 
. operations or business of the Company. 

(b) in order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 

ACC000180 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the 
the Offering and is aware 
degree of risk and the und 
Private Placement Memoran 

(iii) The undersigned her 
each and every provisio 
agrees with each an 
acceptance by the 
agrees to be bound 

s and is aware that there is no 
ce of the Company. 

(not a temporary or transient resident) of 
ow his signature on the signature page hereof 

resent intention of becoming a resident of any other 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

1 (vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 heret 

I 

I 
I 

I 



included, and if the undersigned is an Accredifed Investor, check 
the appropiate category Accredited lnvesfors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) 
Note@), which are not readily m 
his or its net worth and his or its i 
cause such over 

The undersigned’s overall commitment t 

financial and busin 
the merits and risks of an 

(xi) The undersigned a full opportunity to ask 
questions of and t 

aluate an investment in the Offering, and 

ritten representations have been made 
ion furnished to the undersigned or the 

ral solicitation or general advertising. 

Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 

rtners of such 



partnership is true and correct with respect to such sha 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of 
duly authorized, and th 
this Agreement does no 
agreement, certificate of in 
organization, operating agreem 
undersigned is a party 
agreement enforceable 
its terms. 

(xv) The undersi represents that he or it is 
subscribing for the s principal or as trustee, solely for the 

vestment purposes only and not 
ivision, resale, distribution, or 
or in part, or for the account, in 
except as disclosed herein, no 
direct beneficial interest in the 

d will hold the Note(s) as an investment 
ny change in circumstances or 

ular occasion or event, which would cause the 
to attempt to sell any of the Note(s). 

es his or its understanding that 
the Company has not been 
ed, or the securities laws of 
exemptions from registration, 
nd Subscription Documents 

have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 

the Securities and 
undersigned’s Note(s) 



otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Co 

registration requirements of the Act or 
securities laws, as may be amendeqd 
undersigned further acknowledges that th 
that the Company will file any registration 

statement, if filed, will be 
that the Company will 
undersigned sells the Not 

keep , it effective until the 

d may be rejected by the 

respect to the undersigned’s 

(xx) All information provided by the undersigned in the Investor 
iL Questionnaire and Investor Representative Questionnaire (if 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person 
of this Agreement that 
notify the Company in 



alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  ifY and hold harmless the 
Company, its managers, members, agents, attorneys and affiiiates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim what 
any false representation or warranty or breach or failu 
comply with any covenant or agreement m 
this Agreement or in any other document fu 
the foregoing in connection with this transact1 

11. Notice. All notices in connection wi 
and personally delivered or delivered 
therefore, or sent by certified mail, retu 
hereto at their addresses set forth abo 
hereafter be designated by either party in 
11) with a copy, in the c 
Development, LLC, at 
85250. Such notice shal 

Indemnity. The undersigned agrees to inde 

(a) This A ent is not assignable by the undersigned. This 
Agreement shall -Fkbinding upon and shall inure to the benefit of the 

ssors and, subject to the above limitation, their assigns, 
forceable by any third party. 

reement shall be deemed to have been made in the State of 
ny and all performance hereunder, or breach thereof, shall 

construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with resped to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 

both parties to this A 

I 



(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such wa 
construed as a waiver of any subsequent breach of that term or of an 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, s 
render invalid or unenforceable the remainder o f t  

(9 Eachbf the parties hereto shal 
and execute such other documen 
subsequently, as may be reasonably 
carry out the provisions and purposes 

If any provision or portion of this Agreement or t 

IN WITNESS WHEREOF, the undersigned, by his or i cution hereof, agrees 
to be bound by this Agreement. 

1 2008, at 

If the Investor is an INDlVlD 

or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Properfy) 
I 

I 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propem) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Print Address of Residence: Print Residential Telephone Number: 

ACCOOOI 86 



If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, complete the 
following: 

there under). 

Print Name of Partnership, Corporation, Trust or 
Entity 

Signature of Authorized Representative 

Print Residential Telephone Number: 

ACCEPTANCE 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 



EXHIBIT q 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an enfify). 

initials A. “Nonaccredited investor”. The undersigned does not 
meet the definition of an “Accredited 
herein below; 

“Accredited Investor”. 
investor as defined belo 

Dollars; 

Hundred Thousand ($200,000) Dollars in 
0 2 .  Any natural person 

in Section 3(a)(2) of the Act, or any savings 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 



0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the  Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total asse ts  in 
excess  of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

506(b)(2)(ii); and 

0 8 . '  Any entity in which 
Investors. 

uity owners are Accredited 

ACCOOOI 89 
FILE #8337 

* If this box is checked, please indicate on a separate schedule to be 
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PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VlEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMEN 
TRANSFERRED, OR ASSIGNED ("TMNSFER") UNL 
REGISTERED OR AN EXEMPTION FROM SUCH REG1 
AND THE MAKER CONSENTS IN WRITING TO SU 

Tri-Core Mexico Land Development, 
Company, with offi 
"Maker"), for valu 
designated in this Five Thousand Dollars 
with a rate of retu nually. Interest shall be 
due and payable a 
entire Principal shall be due a 
months from the Commencem 
make a voluntary prepayment, 

This Note in the p 
fractional amounts 
Placement Memor 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 

for at least ninety (90) days. 

ACC000191 
FILE #8337 



Upon the occurrence of an Event of Defauit, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of the 
Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

Memorandum. 

5. PAYMENT OF THE NOTE 

6. STATUS OF HOLDER 

The Maker may treat the Holder of this 
purpose of making payments of p 
not be affected by any notice to th 

for all other purposes, and shall 
Maker so consents in writing. 

disposed of, unless certain conditions 

MISCELLANEOUS, 

Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as 
specifically set forth herein. No modification, waiver, or amendment of any of the 



(c) Notices. Ail n ction with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto at 
their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Mexico Land Development, LLC, 8840 E. Chaparral Road, Suite 
150, Scottsdale, AZ 85250. Such notice shall be effective upon personal or 

no legal effect. 

under applicable law, such event shall 
unenforceable the remainder of this Note. 

(f) Applicable Law. This Note s to have been made in the 
State of Arizona, and any and al 
be interpreted and construed pu 

Arlene Francis 
Print Name 

Signature & Date 



EXHIBIT C 

Tri-Core Mexico Land Dev 

Investor Suitab 

To: Prospective purchasers of Promissory Notes {the "Notes") offered y 
Development, LLC (the "Company"). 

Mexico Land 

The Purpose of this Questionnaire is to solicit certai 
determine whether you are an "Accredited Investor,' 
securities laws, and otherwise meet the suitability criteria 
purchasing Notes, This questionnaire is nof an offer to sell s 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company de 
an Accredited Investor or to ascertain your general s 

Please answer all questions comple 

A. Personal 

1. Full Name: 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - 



a 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

3. Joint gross income with sp last two years exceeded $300,000 

t worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

$1 00,000-$250,000 (3) $250,000-$500,000 (1 1- $50,000-$100,000 (2) 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 



Signature (ofjoinf purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 



I '  L 



f 



Document Produced in Native 

Document Produced in Native 
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Scheduled Payout Amounts for Investments on Lot 5 

Month of Number of 
Payout Notes Due in 

Maturity Month 

~ 

Total Amount Taken Total Amount Due for 
In for the Original Month (if paid on 

Investment Month 06/01/08) maturity) 

Total Amount Due for 
Month (if paid at full 

~~ 

2 1  Oct-08 I 1 I $S,OOO.OOJ $13,800.00l $16,200.OC 

Sheet2 
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PLEASE RETURN ONE COPY TO US fN 
THE PROVlDED RETuRlvPACK;4GfNG. 

Tri-Core Companies LLC (877) 527-6698 
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TRI-CORE 
COMPAXES I.1.C 

Memorandum#: D. & K. Pie@ (Lot 5 )  Referral: J. Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $1 6,200 per Unit 

TriCore Companles, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualifmd investors who meet the Investor Suitabllity Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3 I 1 50,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 

TRl-COO7735 



The date of this Private Placement Memorandum is February 1,2008 

Tri-Core Companies LLC (877) 527-6698 

TRI-COO7736 
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I~PORTANT NOTICES 

ate Placement Offering Memorandum ("Memorandum") is 
confidential basis solely for the purpose of evaluating the 
described herein. This information shall not be 

ced, or distributed to others without the prior written 
Companies, LLC (Tompany"). If the recipient determines 
y of the Notes offered hereby, it will promptly return all 

wed m connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL, OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN 54(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDMDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 

NOTES ISSUED PURSUANT TO THIS OFFER1 

LAWS AND IT IS THEREFORE RECOMM 
INVESTOR SEEK COUNSEL SHOULD THEY 

MEMORANDUM HAS BEEN 
OF THIS INVESTMENT, AND 

CHED OFFERING 
MEMORANDUM. 

FORMATION OR MAKE ANY 
S MEMORANDUM, EXCEPT 
R REFERENCED IN THIS 

SENTATIONS CONTAINED 
AS HAVING BEEN MADE 
WHO HAVE QUESTIONS 

CONDITIONS OF THIS PRIVATE OFFERING 
ESIRE ADDITIONAL INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

A S S U G ~ I O N S ~ H I C H  THE COMPANY BELIEVES TO BE REASONABLE, THE 

BEYOND THECONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
ACTUAL-l%REBXMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 

THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

iii 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company, The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes i 
Five Thousand ($ 
subscription (see 
purchase is one (1) 

encement Date 
ate Placement 

Memorandum will be secured by the 

None of the Notes are c 
in the Company. The 
Company, without 
February 1, 2008, 
extended by the Company (s 

other type of equity, 

1, 2010, unless 

bdivision in San Luis Rio Colorado, Sonora, Mexico 
SE OF PROCEEDS’). 

0) membership units issued and outstanding. The Company 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

involved in the management of the Company: 

Jason Todd Mogler - President and Gen 

d e s  LLC, Tri-Core 
nt 2 LLC, and Tri- 

ore dba Lendersquare, 

Mr. Mogler has an 
where he holds a B 

an international understanding of 
His practical work experience as 

e Royal Bank of Canada gives him 

reputation for honest business practices and fair 

- - 
Vince%ibbonb - Vice-President and Director of Development and 
Engineeri%ig=E- ._ 

Vince Gibbons has over 22 years of civil engineering experience domestically 
and internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Pan 
individuals and professi 
clients a wide range of se 
president, and project m 
committed to ensuring that ev 
accuracy and completeness, an 
attention and service they require. 

Jim Hinkeldey - Vice-President 

Jim Hinkeldey possesses th 
including portfolio management 
the mortgage banking profes 

Mr. Hinkeldey headed the Joint 
Bank in New York. ACC of work entailed the project 

financial experience 
t, and all aspects of 

to the Board of Directors. 

- - 
Throu-*ut Mr.3finkeldey's career, he remained active in the mortgage banking 
professio==GTh residential and commercial properties. He was responsible 
for running aending network of 15 branches, 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team m 
and experienced executives, professionals and consu 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 

This Private Offering Memorandum * 

(700) Notes at Five Tho 
Three Million Five Hundred 
Investors who satisfy the I 
SUITABILITY REQUIREM 
fractional Notes at its sole discre 

4.2 MINIMUM OFFERING AMOU ING ACCOUNT 

GENERAL TERMS OF THE OFFE 

of Seven Hundred 
for a maximum of 

a select group of 
(see “INVESTOR 

shed an Investment Holding Account with Wells Fargo 
No minimum offering 

d before such proceeds will be released from the 
proceeds will be placed. 

ITY OF NOTES 

en registered with the Securities and Exchange 
ecurities Act of 1933, as amended (the “Securities 

liance upon an exemption under §4(2) and Rule 
D of the Securities Act, as amended, and rules and 

s have not been registered under the securities 
ed pursuant to an exemption from registration 

te. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 

applicable documents to such I 

mum offering subscription amount of 
and ($3,500,000) Dollars 

- - -__ - 
5.1 o-ii%s€ik - OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES I l l  

6.1 NOTES 

The Company is offering Seven H 
potential investors at Five 
at the time of the subscri 
Notes will have a rate 
annually, with a maturity d 
Commencement Date of each 
months). All principal sh  
interest may be prepaid a 
prepayment penalty at 
hereto and incorporated herein by re 
Exhibit B. 

though set forth in full herein as 

in this Private Placement Offering are 
e Companies LLC purchases. Tri-Core Companies 

ipistration account which will hold the deed to the 
k s  will be paid in full. 

audited reports to its Note holders ninety 
pany may issue other interim reports to 
te. The Company’s fiscal year ends on 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

I I Maximum 
I Amount 

Proceeds From I$3,500,000 
I Sale of Notes I 

Application of & 
4% 

ed memorandum preparation, filing, printing, 
xpenses related to the Offering 

10 
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legal, accounting and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10Y0) of 
the price of the Notes sold. 



8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AFTER THE AS ADJUSTED 
08/29/07 1 ,  OFFERING 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
out standing 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPE 

9.1 RESULTS 

age company and has not yet commenced its 

TAL RESOURCES 

ources are dependent on its ability to 
raise SBficient - spital I to pay for the purchase price of the Promissory Notes. 

- -  
- 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1,2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and 
Company as fiduciaries and such Princip 
to exercise good faith and 
policies. Each Note Hold 
representative, may inspect the bo 
during normal business hours. A 
on behalf of himself in the even 
connection with the purchase 
breach of fiduciary duty by an 
with such sale or purchase, 
by any such Officer or Direc 
may be able to recover such losse 

pany, in connection 
n or misapplication 

11.2 INDEMNIFICATION 

by the Company to directors, officers, or 
to Arizona law. Indemnification includes 

’ fees and, in certain circumstances, judgments, 
ts actually paid or incurred in connection with 

s, suits or proceedings involving such person and 
nship with the Company, except in certain 

son is adjudged to be guilty of gross negligence or 
a court of competent jurisdiction determines that 

reasonable under the circumstances. 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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All decisions with respect to the mana 
exclusively by the principal Managers of 
the right or power to take part 
Accordingly, no person should p 
all aspects of the management of 

The transferability of the 

et for the Notes because there will be 
restrictions of the transferability of 
under the Securities Act of 1933, as 

- _- - - 

12.5 C ~ ~ Z A T I O N  __ OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 

13 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(1009’0) of the issued and outstanding Membership Units. ownership will 
enable the Company to continue to elect all the Manager to control the 
Company’s policies-and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

The Note Holders 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

I 

I 

I 
I 

TRI-CO07750 

13. PRINCIPAL SHAREHOLDERS 

I 

I 

I 

~ 

I 
1 

14. HOW TO INVEST 

An Investor who meets the qualificatio 
Memorandum may subscribe for at least 
Note (Five Thousand ($5,000) D 
Memorandum and by then corn bound booklet. This 
booklet contains i 
Offering Memoran 

Exhibit A INSTRUCTIONS TO RS and SUBSCRIPTION 

the prospective investor prior 
ement must be signed by the 

OTE: This Note will be signed by Tri-Core 

.__ - . as3 potential Investor. This questionnaire must be signed by the _ -  
--==&iEestor. - 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, Az 
85250. 
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15. INVESTOR SUITABILITY REQUIFtEMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision, 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent th 
of a Subscription Agreement: 

1. 
business matters and is capable of ev 
investment in this Offering. 

The Investor has such knowle 

2. The Investor has conomic risk of this 
investment, has adeq her, or its current 
needs and personal r liquidity in this 
investment and could 

no present intention of selling or granting any 
ptherwise distributing, the Note(s). 

overall commitment to invest in the Note(s) is not 
is, her, or its net worth and the investment in these 

r has read and understands this Private Placement 
all its exhibits. 

e such overall commitment to become excessive. 

DITED INVESTORS 

including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
‘General Suitability Standards.” 

15 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the ‘General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfl one of the ‘Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Do 

Any natural person who had an 

3. 
and loan association or other * 

of the Act, whether acting in 
broker or dealer registered 
Exchange Act of 1934; any 

Any bank as defied in Se 

as defined in Section 

as defined in 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

EMlars if3 self-directed plan, with investment decisions made solely by 
p e - d a t  - are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defmed in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in 
Investors. 

NOTE: Entities (a) which are formed 
(b) the equity owners of which have contributed ad 
investing in the Company, shall be 
the definition of an accredited invest 
and will be treated as a separ 
requirements. 

lS.S ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Requ 
minimum requirements for poten 
does not necessarily mean that 

n this section represent 
tisfaction of these standards 
this Offering constitutes a 

itability of the potential Investor in this Offering. 
discretion, refuse a Subscription in this Offering 

o does not meet the applicable Investor Suitability 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17 
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17. ADDITIONAL IlQFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company 
operations or present activities 
their representatives the opportuni 
necessary to verify the accuracy 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Co 
any such contracts as deemed appropri 
amendments may not be circulated to Subs 
Offering. However, potential Investors and 
material or make inquiry of the Comp 
matters of interest. 

ese and any other 

IS. FORECASTS OF FUTURE 

Any forecasts and proforma ation which may be furnished by the 
e part of the Company's business plan, 

e based upon assumptions made by 
events. There is no assurance that 

sumptions or that factors beyond the 
assumptions and adversely affect the 

hall (unless the context otherwise 
ng respective meanings: 

the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in "INVESTOR SUITABILITY REQUIREMENTS." 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRl-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDL. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

SECURITIES ACT OF 1933. A fed 

manner of the Offering is 
process). 

federal act regulated and 

protect investors and to 
rities. Such regulations 

curities; controls on the resale of such 
quarterly, annually) filing with the SEC 

eports of the Issuer. 

, An independent 
ent agency which 

jurisdiction. The SEC also 

-igned’-Eb protect investors in securities offerings. - -  

SUBS~kIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note@) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1,2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature “ ‘ I I ,  

David F. Pietz 
Print Name 

Date 

Kathv Pietz , ] ; I t ’  
Print Name 
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Print Name of Subscribers: David & Kathy Pietz 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF SEVEN HUND 

FIVE THOUSAND ($S,OOO) 

ase read carefully) 

I _ -  

A2 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (=the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section I11 bel 

I. These Subscription Documents contain all of the mate 
purchase the Notes. 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purc 

11. All investors must complete in detail sign the Subscription 
Documents where appropriate. 

Payment for the Notes must be 111 

IF. Your check should be enclosed with your signed 
I I j subscription documents. 

received from subscribers will be placed in a 
Once the 

offering amount has been reached the funds will 
to the Company’s operating account and 

Holding Account of the Company. 

e for use. 

Iv 
IONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 

uthorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 
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Print Name of Subscribers: David 1$ Kathv Pietz 

Amount Loaned: $10.000.00 

Number of Notes: Two 121 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The 
Tri-Core Companies, LLC (the “C 

Private Placement 

related to this offering. The and ($5,000) Dollars, but the 
Company has the discretion ans less than the minimum. 

2. Note 0 offering a maximum of Seven Hundred 

- - - 
3. m c u r n e s s  to Be Delivered. The undersigned is delivering to the 

Company execGfizcl3Xpies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder“ of 
the Note@) and the Company shall not become a “Maker“ of the Note@) unless and 
until the Agreement and Note@) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to the order of M-Core 
Companies, WX: in the amount indicated above. 

A4 



5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not 
the subscription in part, will be 
practicable. If this subscriptio 
shall be null, void and of no 
withdraw or revoke his or its sub 

the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that the 
discretion, to accept the subscription 

6. Offering Period. The in whole or in part or 
terminate this Offering under any 

The Note(s) subscribed for herein shall not be 

mpany shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 



(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and 

this Agreement and 
been duly authorize 

Note(s) nor the c 
hereby will (A) 

e Company to accept the subscription made 
eby represents and warrants to the Company 

undersigned has received the Private Placement 

Subscription Documents and the information contained in 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 

A6 

TRI-COO7762 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

- ~~ (iii) The undersigned hereby specXical1y accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

resident and domiciliary (not 
the state set forth below hi 
hereof and has 
other state or 

hereof and has the jurisdiction of 

as the financial ability to bear the 
tment in the Offering, has adequate 

or its current needs and personal 
for liquidity in the Note(s) and could 
or its investment in the Offering. 

presents and warrants to the Company 
n one of the categories of investors as 

o (please indicate by providing your 
category in which the undersigned is 

ned is an Accredited Investor, check 
Accredited Investors in which the 

I - u@ersigned is an entity). - -  
__- 
I_ 

(Viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

A7 

TR I-COO7763 



(x) The undersigned has such knowledge and experience in 
fmancial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

Offering or interests that were 
Subscription Agreement. The 
the Offering as a result of or s 

seminar or meeting 
eneral solicitation or whose attendees have b 

ration, limited liability 
is authorized and 
the person signing 

ership, the person signing this Agreement on its 
presents and warrants that the information 

s Agreement completed by any shareholders of 
on, members of such limited liability company or 
h partnership is true and correct with respect to 
der, member or partner (and if any such 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

! 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note@) as an investment 

undersigned to attempt to sell any of the 

(B) the Confidential 
have not been file 

Offering or made 

ot be sold, pledged, assigned or 

rsigned represents and warrants that he or it will 
convey all or part of his or its fmancial interest in 

such Note(s) are subsequently registered under 
-__ -_ - -  
I_ - __ - - - - - -- - op&ion of counsel acceptable to the Company and its counsel to 

effect that the Note@) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(Xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 

I 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) 

applicable) which accomp 
accurate in all respects, an 

All information provided by the u 

9. Foreign Person. If the the signature page 
of this Agreement that he, she 

ys and affiliates and each 

the unZJ3rsignecRo any of the foregoing in connection with this transaction. 

11. Notice, AU notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mad, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

-- - -____ -- 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shatl inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and const 
without regard to confli 
parties hereto hereby consent to personal 
exclusively in the State of Arizona with re 
proceeding brought with respect to this 

(c) This Agreement contains 
representations and arr 
subject matter, and no are made or 
implied, except as specifi 
or amendment of any 
effective unless in writing 

(d) No waiver of any 
effective unless made in 
enforcement of the waiv and no such waiver shall be 
construed as a waiver of t breach of that term or of any 

e or different nature. 

on or portion of this Agreement or the application 
or party or circumstances shall be invalid or 

r applicable law, such event shall not affect, impair, 
nforceable the remainder of this Agreement. 

arties hereto shall cooperate and take such actions, 
other documents, at the execution hereof or 
be reasonably requested by the other in order to 

e provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at  
(City) t (State). 

If the investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete the following: 

The undersigned (Circle one) [is] [is not] a forei 
trust or foreign estate (as defined in the Internal 
and the treasury regulations promulgated there u 

Equity Trust Custodian FBO 
David F. Pietz  IRA 
Account  4 8 3  17 

HER ENTITY, 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

S3gnatare of Authorized Rei 

David F. Pietz  ( S S ~ F  

n, 
d, 

Elyria, Ohio 
Print Jurisdiction of Entity 

Print Title of Authorfied Representativ; 

A12 

Account  Holder 

Print Residential Telephone Number: 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Equity Trust Custodian FBO - -  

' / I , ( ,  
Kathy Pietz IRA 
Account #=803 

Print Name of Partnership, Corporation, Print Federal Tgpi Identayption Number 

Signature of Authorized Representative 

Prlnt Residential Add- of Investor: esidential Telephone Number: 

ACCEPTANCE 

scription described therein, are agreed to 
,2008. 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 

By: 
Jim Hinkeldey - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. "Nonaccredited Invetstor". The undersigned does not 

herein below; 

initials B. 'Accredited Investor". T 
Investor as defined below 

oint net worth 

0 2 .  Any natural person wh come in excess of 
st recent years, or Two Hundred Thousand ($200,000) Dollars 

(a)(2) of the Act, or any savings 
in Section 3(a)(5)(A) of the Act, 

es Exchange Act of 1934; any insurance 
f the Act; any investment company registered 
940 or a business development company, as 

investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

a5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by 
506(b)(2)(ii); and 

OS.' Any entity in which 
Investors. 

NOTE: Entities (a) which are formed for 
Company, or (b) the equity owners of 
for the purpose of investing in the Comp 
equity owner must meet the definition 
paragraphs 1, 2, 3,4, 5, 6 or 7 above and 
who must meet all suitability requireme 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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PROMISSORY NOTE 
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EXHIBIT B( 1) 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH T ISTRIBUTION 

AND THE MAKER CONSENTS IN WRITING TO SUC 

nt date of the Note. The 

make a voluntary prepaym 
premium or penalty. 

1. NOTES 

ousand ($5,000) Dollars per Note, or any 
Maker, pursuant to that certain *Private 
2008. The Note shall be senior debt of 

- - 
A default s h z b e  deGed as one or more of the following events ("Event of Default") . -  
occurring and c- on-e.Yw 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

B2 



Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAMdEHT OF THE NOTE(S) 

The Note@) offered by the MAKER are secured by future land purchase. 

4. 

The Commencement Date of the Note shall be the "Effective 

Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder 

COMMENCEMENT DATE OF THE NOTE 

6. SECURITIES ACT RESTRICT10 

This Note has not egistered for sale , This Note may not be sold, 
offered for sale, pl of, unless certain conditions 
are satisfied , as more 

7. ATTORKEYS' 

enforce this Note shall be entitled to reasonable 

this N6€kto anFparty without the express written consent of the Maker. This 
Note shdE%d&ding upon and shall inure to the benefit of the parties, their 
successors &-d, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
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or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, L E ,  8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion of thi 
thereof to any person or 
unenforceable under applic 
render invalid or unenforceable the remainder 

(9 Applicable Law. Thi 
State of Arizona, and any and all 
shall be interpreted and construed 
without regard to conflict of law 
parties hereto hereby consent 
the State of Arizona with res 
respect to this Note. 

Section Headings. 

eeding brought with 

Maker: 

Equity Trust Company Custodian 
FBO David E. Pietz IRA 

David F. Pietz 
Print Name 

Signature & Date Signature & Date 
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EXHIBIT B(2) 

PROMISSORY NOTE 

WITH A VIEW TO OR FOR SALE IN CONNECTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER 

REGISTERED OR AN EXEMPTION FROM 
AND THE MAKER CONSENTS IN WRITING 

Dollars with a 

voluntary prepayment, 

1. NOTES 

- - 
2. EVEN-,OF D-AULT - __ 

___ 
A default shall bedGfmed as one or more of the following events (‘Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(c) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
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petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchFe. 

4. 

The Commencement Date of the Note 
certain "Subscription Agreement" attached as E 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this 
purpose of making payments of princi 
shall not be affected by any notice to 

COMMENCEMENT DATE OF THE NOTE 

er of this Note for the 
other purposes, and 

e Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

sale under-the Act. This Note may not be sold, 
otherwise disposed of, unless certain conditions 
the Subscription Agreement. 

offered for sale, ple 
are satisfied, as mo 

7. ATTORN 

this Note shall be entitled to reasonable 

Assigns. The Holder may not assign, transfer, or sell 
without the express written consent of the Maker. This 

g upon and shall inure to the benefit of the parties, their 
and, subject to the above limitation, their assigns, and shall not be 

enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 
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(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

no legal effect. 

render invalid or unenforceable the remai 

(9 Applicable Law. This Note sh een made in the 
State of Arizona, and any and all 
shall be interpreted and construed e State of Arizona 
without regard to conflict of laws of Arizona. The 

respect to this Note. 

Maker: 

Equity Trust Company Custodian 
FBO Kathy Pietz IRA 

Signature & Date 

Kathy Pietz 
Print Name 

~ 

Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the "Notes") offered by Tri-Core Companies, LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit c 
to determine whether you are an "Accredited Investor," as defined 
state securities laws, and otherwise meet the s 
purchasing Notes. This questionnaire is not a 

Your answers will be kept as confidential 
Questionnaire may be shown to such persons 
your eligibility as an Accredited Investor or to ascertai 
the Notes. 

Please answer all questions comple 

A. Personal 

1. Full Name: 4 
2. Address of Principal Res 

4. WherGre .- you?3gis\k$jTd - to'vote (County & State)? 
- - - - I , /  

5. Your drr-s license is issued by the following state: 

6. Other ResideiiEiZior Contacts: Please identify any other state where you own a residence] are 
registered to vote, pay income taxes, hold a driver's license, or have any other contacts, and describe 
your connection wifh such state: 

- - _  - -  

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address (as set forth in item S-l(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

10. Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

B. Occupations and Income 

1. Occupation: 
I 

(a) Business Address: * 

(b) Business Telephone Number: 

2. Gross income during each of the last tw 

(1) $25,000 (3) 

(2) - $100,000 (4) 

3. Joint gross income during each of tmast two years exceeded $300,000. 

(1) - Yes No (3)- Not Applicable 

4. Estimated gross 

5. 

’ ~ ‘ ldq ,.g I ’ 
l e  rii g current year exceeds: 

&me with spouse during current year exceeds $300,000. 

(3)- Not Applicable 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

$25Ol00O-$5O0, 000 (1) $!50,000-$100,oo0 (2) - $100,000-$250,000 (3) - 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (0) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $1 
your net worth at the time of sale, or joint net worth wi 

rice exceed 10% of 

( 1 ) Y e s  

F. Consistent Investment Strategy 

Is this investment consistent wit 

(1 )-Yes 

G. Prospective Investor's Representatio 

The information is Questiohnaire is true and complete, and the undersigned 
ly on such information for the purpose of complying 

above. The undersigned agrees to notify the Company 
mation which may occur prior to any purchase by the 

with all applicable 

Date: 

Signature (of spouse or coinvestor, if purchase is to be 
made as joint tenants or as tenants in common) 

Date: 

c3 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to 
beach front land on the Gulf of California (Sea of Cortez), Son 
resale or for development. 

The specific location the Company has concentrate 
de Santa Clara on the north and Puerto Pefiasco (Roc 
distance of about 80 miles and is being opened for d 
the Coastal Highway that will make access by a u t o s b  
millions of visitors and buyers from the United&atee=The h p a n f  believes there 

*with fffe completion of the 
5 mile portion of the 

completion by Spring center section remains to be completed 
2008. 

If property is being purchased 
the virgin p ropeq  and perform 

be generated by acquiring 

0 Privatize the property, 

essary permits and approvals from the 

r and obtain approval 

noted above are still 

inkastructure (roads, water, sewer, etc.) 
lots or commercial parcels that would be ready for 

venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowled~e of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company's initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

Its close proximity to the United States markets (one hour drive from the 

I ts  location on a beautiful, pristine, major body of water 

The scenic mountain views of the Baja Pe 
The opening of the area by the constru 

Border of US/Mexico) 

0 The quality of the sand beaches 

truction at Rocky 
The fulst runway Point that will accom 

is to be completed in 
0 Two state-of-the- 

Hospital are currently un 
Point areas 

California, Arizona, and weekendsandvacationsdue 
to the close proximity to 
"Snow Bird" buyer/users 
United States and Canada. 
investors looking to put 
Riviera." 

de buyers/users living in Mexico, and 
that is being labeled "the Sonoran 

Governments are dedicated to promoting the area as a 
Americans and Canadians. This is evidenced by the 

cture being put in place by the United States and 

more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the "Nautical Ladder," is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Prouertv - Lot S Mechor Ocamuo, El Coolfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (l3aja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the 
same desirable fore dune and has a low to mediu 
for multi-family and mixed use development b 

greatest views from the very top. This area is 
use residential, and supports commercial 
recreational facilities. 

This land was selected for its excellent 
reasons: The land is at the southern ed 
the U.S./Mexico border crossing a 
section of the Sea of Cortez is unde 

following and other 
ely one hour south of 

waterfront area in this 
with the building of the 

border crossing fac 

e Sea of Cortez north of El Golfo and forms a large 
ern end of the Sea of Cortez and is well protected 

the waters are generally calm. El Golfo is a 
e sandy beaches. The fishermen launch their 

The Company has acquired the 250-acre plus Lot 5 land parcel and has designated 
the site the El Gorfo Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

E2 Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El Golfo. 
beaches. The beaches are all sand with driving all0 
large hill with a lighthouse, called "El Mochorro,' at the top 
about a ?&mile north of the subject property. The su 
near the waterfront and is generally level toward the r e e a r e  
adapted for the launching of small boats. 

- _  - -  
- 

- __ - 
- - -- The Proposed Development for Lot 6 

__ - - 

ea of Cortez at the 
nora, Mexico. The 

f land on the multi-level site 

views to the eas 

hill near the south end o 
miles in each 

pectacular views along the beaches for 
t will provide all the amenities associated with 

purchase the property for cash with reserves to complete 
e property will be developed in total or a part may be sold and the 
developed for single family lots. The value of the approved 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supporting Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of d of Mechor Ocampo but is not yet completed to 
Rocky Point. 

for many years 
with less beach 

and they have indicated that 
($0.60+- per square foot]. Lot 

seller, this lower price is d 
the Town of El Golfo, and 

. The Company has acquired Lot 5 for 
foot), or well below the asking and sold 

s an area that is just starting to develop and 

nt on 14 hectares in Lot 3 of Mechor Ocampo has sold 

da. These prices dramatically point out the huge upside for land 
in El Oolfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45 minutes to one-hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/ boating area for Arizona, Nevada, and Southern California in the spring & 
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summer, and a perfect destination for “Snowbirds“ in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,0 
is about 25 miles north of Ro 
has been no connecting road. The new Coastal Highway will 
El Oolfo and Rocky Point le 
California, Western Arizona, 
the El Golfo area. 

Development in El Golfo is coming an 
include a proposed single-family development 
neighboring the subject to the north. This pr 
have a hotel near the beach and possibIy 
US.-based, and is reported to have both 
complete the project. El Golfo is a small, 
extensive real estate d 
increased access to large 
distance. There are m ensive development taking 
place, however there are o 
access from the United States. 
Point area even more accessible, 
a new 16-lane crossing. 

is poised to undergo 

to its purchase of Lot 5 of Mechor Ocampo and 

addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 
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Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Cana 
further. 

To further ensure success, the Company will contin 
strong relationships with key property profession 
law firms, building contractors and suppliers, etc.). 
relationship with several governmental agencies, 
diligently throughout the whole development process 
our relationships with governmental agencies an 
understand and respect the Mexican culture, we foEsee no-stack in achieving 

an%presGEEk in the industry as an 
lethi7%integrity, and producing a 

I -- -- _ - _  ._ 

The Company will create and maintain 
honest and creative enterprise, ch 
quality of work that represents a re 

Throughout 2007 and the 
manage the planned devel 
monitoring of all required pe 

al is continue to 
focus will be the 

nce so that the 
ctors for such items as 
ding suppliers will be 
sition to act swiftly as 

ecomes evident. 
early-year, 2008. I t  is 
y the third quarter of 

2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned "destination" mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a "Five Star" development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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TRI-CORE 
co~li’~\Nll~s i .I..C 

Memorandum#: Entrust Arizona 

Acoaunt # 13894 

NefeiTiiI: Brian Buckley 
FBO Kimberly 0. Entrekin 

,*h ?..!.. ..., *&, :.>;., 
A... 

CONFIDENTIAL PRIVATE PLACEMENT MEMORA 

I 

i 
60% Rate of Return, 

HE NOTES INVOLVES A HIGH DEGREE OF RISK 
(SEE “RISK FACTORS”) 

Selling Proceeds 
Commissions to Company 

Offering Price 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $4,500,000 $450,000 $4,050,000 

Trl-Core Companies, LLC 
8800 E. Chaparral Road, Suite 270 

Scollsdale, AZ 85250 
Telephonc: (480) 278-7031 
Facsimile: (480) 278-8070 

The date of this Private Placement Memorandum Is March 1, 2008 

‘hi-Core Cotnyanies LLC (877) 527-6698 
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TEb, ConfidentW-Private Placement Offering Memorandum (“Memorandum”) is 
sugqitted tq&ou on a confidential basis solely for the purpose of evaluating the 
speci&$i#,#%action described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Companyw]. If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE, THIS OFFERING IS BAS 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

A VIEW TOWARD THE TRANSFER, RE 

RE8ALE OF THE N 
LAWS AND IT IS 

THE PRICE OF THE BED IN THIS OFFERING 

OF THIS INVESTM 
AN INDEPENDENT 

TO GIVE ANY INFORMATION OR MAKE ANY 
CTION WITH THIS MEMOWNDUM, EXCEPT 

N TO VERIFY THE INFORMATION CONTAINED HEREIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1. SUMMARY OF THE OFFERINO 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company, The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty 
Company at Ten Thousand ($10,000) 
time of subscription (see “Exhibit “B 
minimum purchase is one (1) Note. The Notes 
sixty (60%) percent interest, compounded 
maturity, with a maturity date of 

,.-.> ,..% I Si.;?., ...,... I. . . :.:::; 
L..’, p.>;.+ ,.,!. ’;# 
~ ~ ~ r i - C o r e ” ’ ~ ~ ~ ~ ~ i e s ,  c<.:,. LLC (the “Company”) was formed on August 29, 2007, as 

~~:z, ,Arizo$~ Limited Liability Company. At the date of this offering, One 
T&&b.p~-@’ (1,000) of the Company’s Membership Units were authorized and 
Nine “Hgndred (900) Membership Units are issued, and outstanding, The 
Company is in the business of construction management, land acquisition, and 
development, 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico, 
PLAN." 

SEE "EXHIBIT D - BUSINESS 

2.3 BUSINESS PLAN 

Tri-Core Companies' Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no representations ps to the accuracy 
or achievability of the underlying assumptioils and projectedt9sults contained 
herein. ,A*>. ...... ,.:,:,, 

";'*, 
,,A 

Jason Todd Mogler - Pre 

anies LLC, Tri-Core Business 
pment 2 LLC, and Tri-Core 
tStore dba Lendersquare, Inc. Lending, Inc., as w 

which has been 

in marketing and a 
nderbird American Graduate 
ternationd understanding of 
ractical work experience as 
Bank of Canada gives him 

siness practices and fair 

Vince Gibbons - Vice-President, Principal, and Director of Development & 
Engineering 

Mr, Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional sldlls include total project ; 
management, design build, construction management, shop drawing review, i 
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inspection, cost estimates, and budget and schedule control. Mr, Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for ''going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutigps I . .  for a myriad of 
situations, 

Mr. Gibbons has owned and operated Tri-Cor 
Tri-Core Engineering currently has offices in 
and is registered in Panama. With a staff of 
individuals and professionals, Tri-Core 
clients a wide range of services and expe 
president, and project manager of variou'Q 
committed to ensuring that every pr 
accuracy and completeness, and that 
attention and service they re 

Tri-Core Engineering's exp 

. . *, '.k..h *.-...*. yk., 

e Agency coordinatio 

plat design 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as weli as their diversity of work on master planned 
communities, Samplings of their national and international projects include 
the following: 

0 

0 

El Iuo Country Club - Mohave County, Arizona, 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, res 
and community swimming pools and spas. 

Eagle View Subdivision - Kin 
Tri-Core Engineering was the 
master-planned residential co 

Villages at Loreto Bay, 
Mexico, 
Tri-Core Engineering was the 
acre development. This p 
$300 million in sales, 

Colanias de Cardenas,: 

Mr.@@o8&& i%&-, a partner and the engineer of record responsible for 
the &i)&$.g&@,.assjcj.a.ct v,*-+,y. ,,' ., of this development. He is also involved in all 

..&.ti$@@&?$$ th&@%xelopment process for this high-end master planned 
$fcon~Yt&,nif$~, Thircommunity consists of a 790-acre seaside residential 
x::. <+>. golf ddi@o&pnt and marina, as well as a five-star resort hotel. This 
*.:+project iii?{n & tke permit stage. 

u,, <??.. 
'......I 

.15. :5" 
ys&..7.,. . : : &!y ',% . :. :,../ ..e ..,. :.:.:// .,, '.., 

'53 \li. 

'aim Hinl$.eldey - Vice-President and Principal 
I . . .  
..e. '.'. 'Q:* ,:.,.:, .&? 

* . * . L*..,, .. 
Jim Hifikeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr, Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

Page 7 of 64 

0 

TRI COO5028 



~ t I 

I 
i 

I 

, i i 
i 

! 

Mr, Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinketdcy’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

numerous programs for finance, real estate, 

matures and grows. 

4. TERMS OF THE OFFE 

This Private Offe 

irements (see “INVESTOR 
has the authority to sell 

d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration I 

in each state. A purchaser may transfer or dispose of the Note only if such i 
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4.4 CLOSING OF THE OFFERING 

i 

Notes arc subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

The Notes arc offered and closed only when a properly completed Subscription 

will be delivered to qu 
All funds collected fr 

ion Agreement by the 
nds and delivering all 
this Offering will be 

Memorandum (see 

+9f the maximum offering subscription amount of 
fhlred Thousand ($4,500,000) Dollars 

ng the above, this offer shall terminate one (1) year 
rivate Placement Memorandum; or on such later 
ty (30) days thereafter to which the Company, in 
extend. this Offering. 

5.  PLAN OF DISTRIBUTION 

6.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a ‘best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Oflering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see ”TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEA 

The Company has the power to pay fees or corn 
Dealers, Registered Investment Advisors or any othe 
other applicable federal and state security 

6.  DESCRIPTION OF NOTES 

6.1 NOTES 

any time. The Company reserves 
ditional twelve (12) months at the annual rate of 
ons beyond the Company’s control, such as 
g materials , the abovementioned maturity 

issued in the form attached hereto and incorporated herein by 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 



6.3 REPORTS TO NOTEHOLDERS 

i 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year, The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st af each year. 

7.  USE OF PROCEEDS 
&. 

The gross proceeds of the Offering will be a maximum of''@xtr Million Five 
Hundred Thousand ($4,500,000) Dollars. The table belm! sets?br.th the use of 

. .,, 'y/. 
~ ~ ~ ~ ~ : l n c l u d e s , ~ ~ f i i i ~ a f e d  niemomndum prepmiion, /ilins, printing, legal, accountbig and other lees atid 

(2) This Oflering is behg sold by the ofi~er8 and directors of the Conipaii@ who rvill nof receiue oily 
competrsafionfor their effrts. No sales fees or conimissiorls will be paid to such oficers or directors. Notes 
ntaU be sold by regklered brokers or dealers who are members of the NASD and who enfer into a 
Pari[dpalirw Dealer Agreement with the Company. Such broksrs or deolers mag receive coniniissbrts up io  
tell perceral (1 096) ojthe prim of the Notes sold. 

(3) lndudes Scotisdale and Medw offices; kgal nnd accrwtifing fees. 

/4) No mbiinium has been seffor this ojferitig. 

(5) Anloutit due to 'M.Core Business Dewlqmenf, U C  lor fitter-conynnu frnnsfcr of rifle to *%?ore 
Conipanies, LLC. 

.+~ky#p&j-eIaced . , . . . . . . . to the offe&l. 
.,...*.*, 

' 

i 
I I 

Page11 of64 I 

TRI COO5032 



8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars, ,A. ..;.:p. 

5 ,&* .,,. 3 
'C,..'. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and , 

outstanding 

Net Shareholders' Equity 

TOTAL CAPITALIZATION 

. 9 9  MANAGEMEN NALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

... L.3 ....... ,,.., XW.. 
,.,.p;;z.. 'M, 

A'.. . . I  e..,, 

'qghe Corn '&$?&' liquidity and capital resources are dependent on its ability to 

:::;p:.a Y ~ ~ Q u I D I ~ ! ~  AND CAPITAL RESOURCES 
y$>. (%$ 

Y$;5 ....... $S? 
.>?, :+:. 

.I 5.. 

b&se .,>;3:;:.. suf&tient .& capital to pay for the purchase price of the Promissory Notes. 
Y::~*. , : . :?kp~ ..; .. ........;., . ........... 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 

i 

I 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1, FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers,, and Directors of the C 
Company as fiduciaries and such Principals, 0 
to exercise good faith and integrity in man 
policies. Each Note Holder of the C 
representative, may inspect the books and 

Indemnification 

.'q>A.; ,,.. ,,e.:* 
THIS'UNVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE 3MPANY 

The Company was formed on August 29, 2007, It  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. S.Kch ownership will 
enable the Company to continue to elect all the Managers ’&,$,.to control the 
Company’s policies and affairs. The Note Holders w2J..not h’&e any voting 

All decisions with respe 

&e is willing to entrust 
all aspects of the man 

12.4 LIMITED TRANSF 

The transferability of 

ZATION OF THE COMPANY 

s offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U,S. Economy and its effect on consumer 
confidence and spending, 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables, 

..$> e....>. .... 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offedng, the Co 
Membership Units issued and outstanding 
Hinkeldey (30%), an 

14. HOW TO INVEST 

An Investor who meets the 
Memorandum may subscribe 
Note (Ten Thousand ($10,00 
Offering Memorandum 
booklet. This booklet con 
the Private Offering Memo 

ExhibitA IN 

@, ... Exhibif%L. IP#E$TOR ...:E..* QUESTIONNAIRE This questionnaire requires a 
.+!i&Xbscriber to complete a financial history in order to aid the 

2~ Company in the determination of the suitability of the Subscriber 
..,.5',. .,.;, , ,433 

?.:$jg:;:;:3;~s as a potential Investor. This questionnaire must be signed by the 
Investor, 

y.5 
a$!.. q,, 

5.4. '.'..A *.'.*A 

' -. ..<..,:,, 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of dl the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see "TERM8 
OF THE OFFIERINQ." Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Txi- 
Core Companies, LLC, 8800 E, Chaparral Road, Suite 270, Scottedale, AZ 
86250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

such Investors should rely on their own tax con 
investment advisors in making this investment decis 

18.2 CJENEFUL SUITABILITY; 

1. The Investor has suc 
business matters and is 
investment in this Offed 

merits and risks of an 

not with a view toward subdivision, 
ation thereof, or for the account of 

1 not cause such overall commitment to become excessive. 

Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth , 

sufficient to bear the risk of losing his entire investment and meets the above I 
”General Suitability Standards.” 1 

Dage16of64 1 I 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Genera. Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors’’ economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual in&@e in excess of 
Two Hundred Thousand ($200,000) Dollars in,:gpch o&he two most 
recent years, or joint income with that person‘s sfi$&$$n &&.$.ss$$$’hree 
Hundred Thousand ($300,000) Dollars in each of tlp’&&$p%pd has a 
reasonable expectation of reaching the aamef~~orne‘@e@%%$.he ,c..,:,. . ...._.. .,.. current 

&, 

f th@&F or any savings 
ed iz Section 3(a)(5)(A) 

as defined in Section 
registered under the 

elopment company, 
usiness Investment 

inistration under 
Act of 1958; any 

subdivisions or 

5.  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for t he  specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owntxs .!*:.. are Accredited 
Investors. .1'<.. 

NOTE: Entities (a) which 
Company, or (b) the equity o 
for the purpose of investin - each equity owner must meet the de 
paragraphs 1, 2, 3, 4, 5, 
subscriber who must meet 

15.5 ACCEPTANCE OF 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONA INFORM AT1 N 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered, Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company end any matters rela,$jpg to its proposed 
operations or present activities. The Company will afford pote8&d Investors and 
their representatives the opportunity to obtain any ad 
necessary to verify the accuracy or *e source of any rep 
contained in this Private Offering Memorandum, All c 
Company are subject to modifications and the 
any such contracts as deemed appropriate i 
amendments may not be circulated to Subscri 
Offering. However, potential 
material or make inquiry of t 
matters of interest, 

18, FORECASTS OF FUTURE 0 

are for iIlustr 

control of the Co 

Th@$Ilo$~Q~ term.@yse%in this Memorandum shall (unless the context otherwise 
re@ires) ha@&he ..., foJl@wing respective meanings: 

'.*..+ AqCEPTANCE. The acceptance by the Company of a prospective  stor's or's subscription, 

ACCREDITED INVESTORS, Those investors who meet the criteria set 
forth in WWESTOR SUITABILITY REQUIREMENTS." 

'*//.:5 ..... c'. '... .,.'..*./,..:' . ..!.:<<<:!/ : :$, 
'FI'/. G..... 

*.+${${::4 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose, 

I 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company, 

NATIONAL ASSOCIATION OF SECURITIES DEALERS. INC. INASD). A 
self-regulating body which licenses brolters and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar invcgt 
(1) Promissory Note isayed by TRT-CORE COMPA 
Limited Liability Cornpwy, 

manner of the Offering is e 
process), 

, An independent 

, Consists of the Note, Subscription 

Company. 

TERMINATION DATE. The earlier to occur of the date on which al l  
Notes are sold or June 30, 2010. 

! 
! 

I 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

! 

I 
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Print Name of Subscriber: E- 
FBO ICimberlv O. Entrekiq 

Account # 6 8 9 4  

Amount Loaned: $15,000,00 

Number of Notes: 1.5 lone and a half) 

! 

Tri-Core Companies, LLC 

SUBSCRIPTION 

OFFERING OF A MAXIMUM OF 
(450) SECURED PRO 

i 

A2 

I ! 

I 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the "Notes") of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company ("the Company"), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8800 E, Chaparral Road, Suite 270, Scottsdale, 
A 2  85250, 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directad in Section 111 
below. 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purcfi 

111. Payment for the 

$&IC payable, in the appropriate 
ber of Notes purchased (at Ten 

authorized to sign on behalf of the corporation, a Board 
zing the investment, and financial statements, 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner, 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Entrust Arizona 
PBO Kimberly G. Entrekin 
Account 

Amount Loaned: $15,000.00 

Number of Notes: 1.5 lone and a halo 

.*A 
C..... . . I  'qf<., 

..e,.,.. 
*.!.Y! 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subsoription, for 1.5 (One and a 
half) Notes of Tri-Core Com ona Limited Liability 
Company, and agrees to lo d ($10,000) Dollars per 
Note for an aggregate loan t") upon the terma and 
subject to the conditions (a) se ed in the Confidential 
Private Placement Memorandu urn") dated March 1, 
2008, together with all exh included therewith] and all 
supplements, if any, re mum loan is Ten Thousand 
($10,000) Dollars, but , , to offer fractional Notes for 

Com3any is offering a maximum of Four Hundred 
and ($10,000) Dollars per Note, with no minimum 

imum aggregate loan to the Company from this 
ndred Thousand ($4,500,000) Dollars. The 
mber of investors pursuant to an exemption 
f 1933 (the "Act"), specifically Rule 506 

under certain other laws, including the 

d. The undersigned is delivering to the 
cription Agreement (the "Agreement"), the 

Note($), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to 'hi- 
Core Companies, LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note@) and the Company shall not become a "Maker" of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company, 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivety of the Subscription Documents to the Company, hereby tenders to the 
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Company the Loan Amount "y check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 

5, Acceptanae or Rejection of Subsaription. The undersigned 
understands and agrees that the Company resewes the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected, If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the uggersigned. If  this 
subscription is rejected by the Com 
case of a rejection of the subscri 

practicable. If this subscription is rejected in who 
shall be null, void and of no effect. The under 
withdraw or revoke his or its subscription duri 
provided by certain state laws, except that if m 
passed from the date the Company recei 
Documents and the Loan Amount fro 
the Company has not accepted the 
undersigned may withdraw his or its 

6. Offering Pe 
terminate this Offering un 

Company (the "Effective Date'). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 
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8. Representations and Warranties, 

! 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and@pding obligation 
of the Company enforceable qgainst the Q.pnpati@J,n accordance 
with its terms (except as such enforcealj’fi 

PA., 

operties, operations or business of the 
te any law or regulation applicable to the 

e securities, assets, properties, operations or 

and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents, 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own , independent investigation in making his or its subscription. The ! 

undersigned understands that the Notes will be issued with the I 
A6 
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rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled "Risk Factors." 

(iji) 

acceptance by the Comp 
agrees to be bound by auc 

(iv) The undersigned ackn 
no assurance as to the future 

(v) The undersigned, i 

The undersigned hereby specifically accepts and adopts 

the state set for 
hereof and has no 

undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(k) The undersigned's overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate 
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to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering, 

(Xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A] answers from the Company and its 

as he or it desired 
Offering, and all 
satisfaction of the un 

undersigned or the undersigned' 
Offering or interests that were 

newspaper, m edia or broadcast over 
television, radio 9 seminar or meeting 

eneral solicitation or 

represents and warrants that the information 
his Agreement completed by any shareholders of 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiiy to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 

certain states in 

or the federal 

sed of unless they are registered under the Act or 
om such registration is available, 

ndersigned represents and warrants that he or it will 
or coQvey all or part of his or its financial interest in 

the registration requirements of the Act or any applicable state 
securities laws, a8 may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, jf 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note@) registered thereon. 

A9 

TRI-C 005051 



i 

i 

I 
i 

I 1 
I 1 

i 

1 

I 
! 

1 

i 

i 
I 

i 
1 
i 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 

terminate, or rev0 
by the Company, except as 

(xx) All inform3tiQn provi 
Questionnaire Inves 
applicable) which accom 

Note($) to the unde 
exemption from reg 

s, agents, attorneys and afliiiates and each 
any thereof, within the meaning of Section 15 

11 e Notiae. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

j 

i 
! 
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12. Miscellaneous. 

! 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their  successor^ and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all perfor 
be interpreted and construed pu 
without regard to conflict of laws 
parties hereto hereby consent 
exclusively in the State of Arizona 
proceeding brought with respect to this 

(c) This Agreement contains a 
representations and arrangements 

arties to this Agreement. 

sequent breach of that term or of any 

, as may be reasonably requested by the other in order to 
provisions and purposes of this Agreement. 
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! IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this I b day of % 

(cityl>- 

If the Investor is an INDNI 
The undersigned (circle one): 

& ? h U $ f  #n'x4Wq f-3'0 

.... 
.,. ..C. i. .+'+ . . ", ?:??,,. :y::o' or Co4nvestor 's,:?. $!+, .,.*.. 15:' .. ... 

w:., 
I:<; 

.:::.. ..;.;<,, ....... .: ..... '.:.'I .:.$ . ,...,. iij'mnds are to  be Invested in Joint Name 
t,... ... ...... or are Communitu Proper@) 

,::$$, '.:;;;:.. y3:. ,I. 

"" I ri 
Signature of Spouse 1 Co-Investor 

{VE'unds are to be Ituested in Jotnt Name 
or are Conimrcnlty Property) 

Print Residential Telephone Number: 

or- 

! 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] 
trust or foreign estate (as 

a foreign partnership, foreign corporation, 
Revenue Code of 1986, as amended, 

and the treasury regulations promulgated thereqiradq). 

'C.. ., 0 .  

Entrust Arizona 
FBO Kimberlv G. Entrekin 

..I.. ., . 
42.. Acoountt 13894 0 Y E d b a  J. CSl*Mr, &A.. I.. 

- l a ' a r r  QR 
Print NRme of Partnership, Corporation, 

Trust, or Other Business E&ty 
. 

G l 5 5  
Bidnature &uthorized Representative 

Kimberly 0. Entrekin ccount Holder 

Residential Telephone Number: 

'I 

ACCEPTANCE 
.',. x::.:.,, :+:; 

The @?iis ofi@e fore&ng?ncluding the subscription described therein, are agreed to 
and &epted'~~!,~this '.:.:.,.,.. ...... x.:.: ,% day of ,2010. 

:;?:.;c.:.:.:.:.* .;;.: ...... .... ... . . I  ......... 
11.1. ........ ........ ...... .... .... ,:$I. ,.y,.: 

y$; ............ .... ,.:*.,.:..y::p .. '.;...:....I. 

i. ........ 
,. .... 

i I 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the uppropriute category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity), 

A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” ..., as defined 
herein below; 

KG e 
initials 

..A>>.. ,... ‘*,R.. ..-... 

initials B. “Accredited Investor”, T 
Investor as defined below ( 

($1,000,000) Dollars; 

under the Inves 

savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions macle 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section . 
202(a)(22) of the Investment Advisers Act of 1940); 

0.5. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($S,OOO,OOO)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as4gescribed . ..., in Rule 

06. 

.A$. '.'AX. 506(b)(2)(ii); and '*.A 

OS,* Any entiQ in which all of the equity 
Investors. 

NOTE Entities (a) which are formed for t 
Company, or (b) the equity owners of which h 
for the purpose of investing in the C 
equity owner must meet the defigi 
paragraphs 1, 2, 3, 4, S , 6  or 7 aboye 
who must meet all suitability requirn 

! 

i 
'I If this box is checked, please indicate on separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 
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PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TI@ DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECW~RITIES ACT OF 

AND THE MAKER CONSENTS IN WRITING 

Tri-Core Companies, LLC, aq Arizona 
at 8800 E. Chaparral Road, Suite 27Q, Scotts 
received, promises to pay to the Individual 
as the "HOLDER," the principal s u q  of 
return of sixty percent (60Y0) compound 
at maturity and based on the cornwe 

materials, the above% 
option, the maturity dais 

This Npte fg$he p&%@p&@ount of Ten Thousand ($10,000) Dollars per Note, or any 
fract$$& arifo,unts, i8jbffered for sale by the Maker, pursuant to that certain "Private 
Plac&ent Me&ora.nd&?' '.'?X&.. ..*::..+ dated March 1, 2008. The Note shdl  be senior debt of the 
Makef@pd secure&%y the property, . ..... 9, 
2, s$$)Na@{&p DEFAULT ...,.,..,,.*.. '."'.:.:<.:.' 

A default shall be defmed as one or more of the following events ("Event of Default"] 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shdl be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Ehnt of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the'Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be tKk 

SECURITY FOR PAYMENT OF THE NOTE(S) 

Mute owner of this Note for the 
and for all other purposes, and 

unless the Malmr so consents in 

This Note has n Act. This Note may not be sold, 
certain conditions 

7. AT$$RNE~@@&, . Y .>xi. '',if+ 
<.;;2$$i, *::& ....... 5:/ 

The @evailir@;party .%jan action to enforce this Note shall be entitled to reasonable 
attor&eys' %r . fees ,'@&$~j$nd collection expense. 

nSSS .. ' ' . >!$. 

8. 

(a) Succesaors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
succcssors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8)  with a 
copy to Tri-Core Companies, 
Scottsdale, A 2  85250. SUC 
overnight delivery or five (5) day 

(d) Section Headings. The headings of 
have been inserted as a matter of convenience 
no legal effect. 

(e) Severability. If any provision 
thereof to any person or be invalid or 
unenforceable under applic 
render invalid or unenforcea 

( f )  Applicable Law. T ed.to have been made in the 
State of Arizona, and a hereunder, or breach thereof, 1 
shall be interpreted and e laws of the State of Arizona ' 

n t he  State of Arizona, The I 

tion and venue exclusively in 
or proceeding brought with 

spectively acknowledges that 
this promissory note, 

Holder: 

Entrust Arizona Account # b 8 9 4  

8800 @Chapar&l Road - Suite 270 
Scottsdal&AZ ">$:.:.:::*:,.- .&5250 ..... ... 

/ 
Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

A. Personal 

2. Address of Principal 

e¶ / 

ued by the following state: /Lflnt?J.k 

7. Please send all correspondence to: 

(1) x Residential Address (as set fodh in item A-21 

(2) Business Address [as set forth h item S-f(a)] 

I I 
! 

I 
I 

I , 

I 

I 
I 

I 
! 

I 
f 
I 

c1 

TRI COO5062 



I 

8. Date of Birth: -- 
9. Country of Citizenship: [In I tf?. 
10. Social Security Number or Tax 1.0. Number: 

11, E-Mail Address: 

..A. * .  . .  .., ,.*.5 .... .... 0. Occupatlons and Income ... .., . .e ...I.. ..... e:::$:., h.. ...... 1, Occupation: ~x.:.:.~;.,., ...... 
.... I,.. .... ..:.,.. ..>:.* ..:.:.\+, ....... ,:<$:... :5':., '..i:.y., ............. . 

..:,::., ...? ::+:+. "W 
,...., ..... .:.. J .............. 

(a) Business Address; ........... ........... 

.'I.. *,'..*, 
.' ... ..:.. ............. 

...... 
.,*.e. I 

I . .  

st two years exceeded $300,000. I - /m 
( 3 ) X - N  ot Applicable 

i..y ....... ... ..., x::>,, 
,.#.+:.<, ':::::*. 

5. ,;Estirnate$i.joint .... g$~$f income with spouse during current year exceeds $300,000. ....... ;:A: ...... y.:,:,,., .... . \ ...... ,.:.:.:.. .A'.' .... 
(3) x Not Applicable 

2.V !q 6.. , 1 ) y&:$@$.'* (2) - No ....... 
,y. ::< 

'':,.;A. , ,.:.:.: .....,. ..fa? 
''.'.!,!,! ,..,, :.: *.;, 

,..> ..L3. 

.......... .: . ;: ... C. Net Worth 

1. Current net worth or joint net worth with spouse (note that "net worth includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) x $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

c2 



I 
2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

c 1 , l L y e s  (2)-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
your net worth at the time of sale, or joint net 

:.price exceed 10% of 

(1 L....-Yes 

F. Consistent Investment Strategy 

/VI19 
Signature (orspouse orco-investor, i/purchose is to be 

tnarie as join! renanls or as tenants It) conmm) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between E l  Golfo de San 
and Puerto PeAasco (Rocky Point) on the south. This Is a distance of abou 
because of the access the new Coastal Highway has afforded 
area was inaccessible except by rugged four-wheel-drive vehl 
accessible by automobile for millions of visitors and buyers fro 

The Company believes that there will be a majw incr 
completion of the highway. The highway is c 
portion of the center section remains to be co 
end of Fall 2009. 

Busincss Operations 
Owneiahip and Empl 
The Company is intended to 
select key employees. 
will be performed by the 
behalf of the cornpap% 

company with a small number of 
planning and development tasks 
that cannot be performed on 
d contract services. An example 

ner In Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
hpment 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
{c, which has been a profitable buslness since 1997, 

Mr, Mogier has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor In psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bankof Canada gives him thorough knowledge of 
construction lending and banking operations. 

I 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with al l  people 
both personally and professionally. 

Vince Gibbons -Vice-president, Principal, and Director of Development & Engineering 

Mr. Glbbons has over 22 years of civil engineering experience domestically and internationally. HIS 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, tra 
drain, and sewer projects, Additional professional skills Include t 
construction management, shop drawing review, Inspection, cos 
control. Mr. Glbbons is proficient in managing multi-disciplined 
developers and public agencies, as well as smaller more detaile 
reputation for being quality conscious, and fqr #going the ext 
within budget. He has worked on a wide variety of projects, 
Nevada, and New Mexico, and in the countries of Panain 

for a myriad of situations. 

Mr, Gibbons has owned and operated 

Core Engineering has the ability to offer 
its clients a wide range of sery 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat 

Coordination of sub-consultants I Pro-forma cost estimates 
Design layout 
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Tri-Core Engineering is known nationally and Internationally for their civil engineering expertise, as Well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rlo Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
resldentlal golf community in Mohave County, Arizona. This community consists of an 18-hole 
champlonshlp golf course, gated entrances, commercial areas, restaurant&spactous clubhouse 
facilities, and community swimming pools and spas. 

y.:.>. 

Eagle View Subdivision - Klngman, Arizona. 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arlzona. 

Villages at  Loreto Bay, Master Planned Developrne'g 
..*.a,. ... 
'.:.'A '.*.'.'. ..:.:.;., 

Tri-Core Engineering was the engineering firm@&ord ',.:A. '.W,#.. f%this lO&O-acre development, This 
project is in the construction stage, with Q$@ $300~@,!llWi$$$g!.es. . .., ..,...,.., 

.,,e.. , I . * . ,.*.*.*, */.v +:+ .. .$$4:i. 
i,,. , 
.A,,. 

<.,..o 'W,, 

Colonlas de Cardenas, Master P lanngd-~o~g@%y - P&$ma City, Panama. 
,,5,i@$5q&,;,. .-:$$,, ..sc 

Trl-Core Engineering was the e ~ ~ ~ e e t i n g ~ ~ ~ ' ~ ~ ~ ~ ~ ~ ~ ~ a r n a  Railroad Company for their 
Colonias de Cardenas devel&ne&g 2,50O:&e M t e r  Planned Community. The project Is 

he engineer of record responsible for the engineering aspect 
olved in all aspects of the development process for this high- 

community consists of a 790-acre seaside residential golf 
Ii as a five-star resort hotel. This project Is In the permit stage. 

nking and financial experience including portfolio 
ail aspects of the mortgage banking profession for select 

regional New York banks, 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion whlch Included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr, Hinkeldey also managed a mortgaged backed portfolio, He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deiiverabiiity of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hlnkeldey's educational background consists of a degree in Banking a 
Adelphi University, Long Island, New York. He also holds a three year spe 
finance from the Mortgage Bankers of America which he received at  Nort 
attended numerous programs for finance, real estate, and mana 
Wharton Business School. 

The management team may be further developed and expan 
executives, professionals and consultants, as the Company 

The Princbals of the Company have been 
the El Golfo/Rocky Point mar 
development and potential u 

The El Golfo area was chosen.$ 
the driving factors that in 

ate an8vexico for several years and consider 
e markets in al l  of Mexico for 

to i ts  potential appreciation. Some of 

,,$$,lo@ion on a6$au#&J$ .,A pristine, major body of water; 
...A. ,$..#+, *.:;<$. ,A_' 

'<,A 

Tfi$.scenic aountain views of the EaJa Peninsula; 
y.:,.. *&+, ,,..... &? 

'4:- ., ,,.:,:,;p 
'.A .+.<. . The opening of the area by the construction of the Coastal Hlghway from the US/Mexlco border 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar internatlonal airport under construction a t  Rocky Point that will I 
accommodate all types of passenger planes. The flrst runway is completed and the balance is to 
be completed by early 2010. 

: 
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Two state-of-the-art hospitals, Hospital of Peiiasco and the IMMS Hospltal, are ciirrently under 
coiistruction and will serve the E l  Goifo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This i s  evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built at a cost In excess of $200 million dollars and 
will connect the port city of Guaymas In Mexico with the US/Mexico border at San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whole area much 
in Southern California, Arizona, and Nevada for weekends an 
visitors from all across the United States and Canada. 

The Property 
Parcel 47 - Relaxante Is a t  the southeastern edge of the town of 
approximately one hour drive time south of the US, /Mexico b. 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the 6aja 
Peninsula. The site is well-adapted for the launching of small boats. 

~ ______ 

TRI-C 005070 

... <.:.:., v:.:. ,.f?.., '%, q.:. ',i 

...A .,..,. .,,, . . . , . ,,&? 
P,+ *:, .<w;y$<<F 

,zpy.'..< ::u.. y.:,, .+,, ,.p 
$$? . . ,. 

The P&gsecl Dt$elopmetit for Lot 47: 
This proje@s:as,b&josed gated luxury development fronting on and viewing the Sea'of Cortez in the 
rapidly developing area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10,83+/- 

&... i,... s...... 

.I. '1'2.5 .*;, 

hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortet and the 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640th feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, includlng a gated single-family development of 40t/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 
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Due to topography, the northerly portion of the site contains a mld-rise condominium bulldlng. The 
center portion of the slte Is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the slte contains SIX beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condomlnlum units will enjoy 
beautiful views of the Sea of Corter and the mountains of the Baja Peninsula. 

i 

I 

! 

Villa lots will be approximately 6,500 square feet In size and the Villas will range In size from 2,400 to 
2,600 square feet, The condominium unlts will be approximately 1,500square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach -affq$ding wonderful views 
for miles in each direction and easy water and beach access. The development wil@tQvlde all the 

In early 2008, we will be contracting for the ngc 
studies required for the permitting stage. in ad 
“Federal Zone” so that we may have exclusive use o f t  
that Is currently controlled by the Mexican Gqv 
proceeding forward. 

contained utilities are in the best inter 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relatlonship with the governing authorities. 
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PI Golf0 /Rocky Point - General Economic mid Area Inforination: 
The Colorado River forms the state line between Arizona, Callfornia, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California In the sprlng and summer, as well as a perfect destination for 
"Snowbirds" in the winter - creating a year-round demand for the entire area, 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making It a very 
easy weekend vacation spot. There have been many new hi 
the Sandy Beach neighborhood of Rocky Point within the pas 
constructed developments with many beachfront amenities. These units ha' 
$300,000 to over $1,500,000, primarily to U.S. residents, 

Cortez and is well protected from adverse weather. Conse 
Golf0 is a picturesque fishing village with long, 
from the sandy beaches directly to the water, There is 

The new Coastal Highway will make the drive 
Accordingly, this whole area between Rocky Poi 
development. In an 
San Luis to help relieve congestion at t 

For the first time, large U.S. 

Mexico with extensl place, however, there are only limited areas on the calm 
drlving access from the United States. 
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Pi*oforrnr 
Parcel 47 I 
Pro Forma- 26.75 acre(10.84 Ha.) 
Sale Project to a Developer 

March zoo8 TOTALS 

REVENUE 

Sales Prlce Developer 
Total Revenue 

Finder's Fee 

Total Net Revenue 

$14,200,000 

$i4,100,000 
I?, , e... ..',.., .,.*.. 

Vhl. .+:<., 

EXPENSES 

ON-SITE WORK 

Mass Excavation /Fill & Cradlng 

Gated Entryway 

Perlmeter Wall 

$200,000 

$25,000 

$100,000 

Total Onslta Work 

SOFC COSTS - GENERAL, 
ADMINISTRATIVE 81 LEGAL 
Admlnlstrative (Taxes, Pernil&& L ~ C  

NATAWA Bond 

Legal 

rOTAL EXPENSES 

Project Contingency 

Winclpal and Interest 

rotal Expanses, Contingency, and 
Interest 

Vet Income 

I $3a5,000 

$50,000 

$200,000 

5100,000 

$~501000 

$80,000 

$ 2 0 , 0 0 0 

$130,000 

$180,000 

$50,000 

$95,500 

$11,520,000 

#h5701500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos, Vertlcal on Villas 

March 2008 

I , 

TOTALS 

# o f  Unlts Unlt Price/Cost Unlt Total 
Size S.F. SaledCost 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Vlllas 

’ Total Revenue 

INFRASTUCTURE TAKE+OUTS 

NATAWA($3okx 178 Unlts) 

SALES COMMlSStONS 

Sales Commissions 

Total Sales Commissions 

Total Net Revenue 

AMENIT@~~NSTRU~TION 

Landscape a’%&&$## System 

Grading 

Beach Club 

18- Hole Puttlng Course 

Construction OMce 

Total Arnenltles 

$80,000 

$951000 

$~,000,000 

$llS,000 

$118901000 

$5001000 
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Vertical (Contlnued) #of Units Unit Price/Cost / Unit 

i 

Total 

i 

I 

i 
I 
i 

I 

~ 

4 

'V..<. ErnployeZTihging ,g 2.. 

Offsite (~&3i&g<ij~1, e $3 rf 4 yrs) 
Offsite (san olego ,,oocsf, @ $3 s f  4yn) 

Offsite (Rocky Polnt 2,000sfl @ $3 sf 4 yrs) 

Temporary Sales Office 
Sales Offlce 

Job Supervision & Coordination 

Total General Prolect Expenses 

TOTAL EXPENSES 

200 $40 

'Yfi,, 
..-,:,x .......... ?$$J2,~f&OOO :.: ....... 
.......... '#<,Y , ,,$ypb,, ,.:.* 3, .,::;p ............ '.!# ............ ...... ,,..a<. 

Ocean View Vlltar 
Cons tructlon 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Vlllas 

SOFT COSTS-GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licenslng) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

lnltial launch 

Marketlng (% of gross sales) 

Total Marketing 

Construction Camp 
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Vertical (Continued) I of Units Unit Price/Cost / Unit 
Size S.F. SaieslCost 

Total 

Interest (Debt Service) 

Total Expenses, Contingency atid intcrest 

Net Income 

Cuinulatlve 

.:.:’?, .... ........ .... $/ 

. .....,... ...... C :.>.:: 
........ .... ....:,;.,, .,.g ........ . .,....*. . ’,.. ........... ....... ... 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main injrasfructure pro/ects 

(http:/,defren te.puerto-penasco.com/editions/452/003. html) 

Press Bulletin 
Issue #452 

......I 
,e'. '+?. 

With a projected investment of 400 million pesos ("$36.8M USD) the Director of$#blk :.:% ':.:$:: .,.. Wo#$l$ ..:p ,,A$.:*. .:+, 

planning to continue during 2008 the integral project of city paving and el$.q,triffcatipn 3'fi't&!att%'$u~~ly 
to  the new neighborhoods - as well as enlarge the city's drainage net?@ %@%prov&t)e%&%$nage. 

Marco David Rangei Lopez, director of the afore mentioned office,-said .!+. tbat .q2.. i t  ca'?&j, b$&ubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the'slrApreced&f&gd %.h. 'C..,,. Pa$&&Works Project, 

,.;,/,:.'/ '<*,. ,w 29' 
Jg:::& .-.:.:,,,. $9, 

boulevards, covering a surfa 
streets repatred during this p 
streets in our city will rise fro 

Moreover within the projects for 
the installation of the drainag 

e&s, in addition to the package of 
:In full, the percentage of paved 

c Works mentioned that they will include 
ctor of the city with and investment close 

they will workon the construction and maintenance of 
avenues, not forgetting the purpose 
or sector where financial resources 
sos of improvements ("$8.3M 
approved by the city council. 

To continue with the electrification In the New Peiiasco and San Rafael 
M USD) is designated for 2008, 

and it is also planned to attend to the delayed workon the water supply and they wilt also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Soclai Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments -and in some cases with assistance from credlt entities. 

.:if,,, 
a,.,',. 
'#.I, '.y .&. CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourlsm, Development All Bod 
CANACO 

(h t tp://dejren te, p uerto-penasco. com/editions/45 1/002.h tml) 

By Ivan Bravo Lopez 

CANACO (Camara Nacional de Comercio de I 
Commerce and Developm 
Rodriguez Rico. CANACO met their goals ah 

-System of Local Chambers of 
ing to  i ts director Arturo 
meeting of the border state 

Arturo Rodrlguez Rico, P 
economic recession su 

(CANACO) said that despite the 
business interests are closing 
ith the biggest Increase in 

Puerto Pefiasco; we were the 
story of thls port, the meeting of the border state governors. 

Id have cost the Chamber of 
Ily be noticeable in 2008 and 

fiasco and accomplished 
important Improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PMOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gontalez and 'Chito' Ceiaya have repeatedly visited us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto PeAasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further Improvements next year," said Arturo Rodriguez Rlco. 

He also pointed out that cross-bordec traffic i s  expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism . 
"Puerto Pefiasco depends on tourism, and with the opening of the new international ijrport and with 
the improvements at the border crossings, CANACO Is expecting an economic boom 
past years and in 2007 we expected tourism mainly from Arizona. Bu 
year we expect tourists from California and Colorado, as well as peopl 
commercial flights. So we are expecting a sudden increase to the ec 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the 
weak, but that the economy typically comes back to norm 
year. A few U.S. holidays are coming up that brings surge$ 
Pefiasco for their vacations. He also commented that@ 
outside the Southwest regions - are starting tQ arri&o t 
associates of CANACO wlll benefit. 

To finalize, Anuro Rodrfguez Rico sai 

newer and better programs. 

hers associated with CANACO, 

...a, 

Despite the u~~e.~lablgi~negative .,.p+,, .... :<::I effects of the economic downturn in the United States, Which has 
already hit bottorh$W6ughout 2007 Puerto PeRasco malntalned a high rate of tourism and sustains a 
clear upward tendency, revealed Eplfanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out a t  1,700,000 visltors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and munlcipal governments are jointly working on efforts to focus on areas that are lacking. 

Salldo Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

He stated that the 2007 economic downturn and real estate crisis In the United States had a strong 
Impact on PeRasco. However, he stated, thls is something that has already hit bottom?and ,,,. now phase of 
recuperation can be expected. 

r v r ,  
'.'e/, 

'7.4, %,, 

caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of 

levels. 

He reiterated that the crisis has already hit bottom q. 

tourism, 

ing-reol_estate-in-rocky-point) 

ful to visit, comfortable and easy to live in, and ready for you whenever you 

location, since it can be difficult to get the tlme slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a piace like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one ofthe most incredible real estate locations in Mexlco. 
Invest In Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idylllc setting after spending vacation after vacation In sunny 
bliss. Ownlng Real Estate in this growing market can also be a greatly profitable adventure, The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate In Rocky Point has been a flourishing business for the past ten yea 
profitability and constantly increasing prices of the local properties. Even just 
property ownership could translate Into big money for interested invest0 
home that pays for itself i s  no small benefit either. You may bec 
Rocky Point that you will not be willing to sell it1 Current mqrket 
those who want to purchase, so do your reseqrch, hire a certifle 
process and start looking a t  potential ocean side properties. 

Ownlng real estate in this.lovely touri 
luxurlous condominium projects and other 
of their residents, even short term residen 
watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 
may be just waiting for you in sunny 
been dreaming of. Take advanta 

. The beautiful and 

.,. * .-,. ''<.;q> 

investing In a condominium l ~ ~ . o c ~ ~ ~ ~ ~ n ~ o ~ l ~ ~ ~ , ~  ... smart investment choice for those who are looking 
to invest in Mexlco. You will ha'&&vat&$q? home% enjoy only 60 miles south of the US border, and &.<*:.., 
be able to enjoy the b e a u t t ~ ~ ! ~ ~ ~ ~ ~ o ~ ~ ~ ~ e ~ ~ ~ ~ , y o u r  future vacations. Potentially you could be able to 
resell the condo fo$#gp#at vf$$[t, h%kf$~2~eak,  if you don't decide to retire to Mexlco entirely. With all 
of these I n c r e d i b ~ ~ b e n ~ ~ ~ ~ ~ ~ ~ c o  Y..< ........ VX!.. uld$ebetter? 

* h.. ..., >+ ..:.. Fi:,. '?*.$ 
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%7 $nom, Wsxico, a 21 (veintiuno) de Diciombre de 2011 (dos 
. mi Licenciado W d S  OCTAVIO 1- PASAkDo, Notario 

P&lico Noventa y Nueve, con residencia en erte municipio y con ejercicio , 

en la demrcacidn notarial correspondiente a1 Disttito Judicial de 

--- c 0 M P A R B C I E R 0 N: El senor a& UXS BOLT&os W C f A ,  a quien 
en t o  sucesivo se denominare *m P- VZUDEWRRN y se hace acompaflar por 
la sedora ALICSIL sw SANDQVAL y por otra parte el aeftor -8 J. 
EMllgLDElP en no!abre y representaci6n de * ? W X t l I X  PIWOJJM DgVltlOPZRV', 

SOCIEnAD DE RESPONSABILIMS UMITADA DE CAPI'IIAL a quien en lo 
sucesivo sa le denominarb *Lli PARTE CcQdpRADOm'J.-------------------------- 

--- El senor JOSg LUIS BOU&OS OARCUL, quien manifiesta que adquirib 
siendo Soltero el inmueble objeto de la operaci6n de compraventa que se 
consigna en este inatmento, y no obfltento que actualmente 1u estado - 
civil sigue siendo Soltero, a peticibn de la parte vendadora, se hace 
acompaflar por la sefiora m a SOT0 SAblDoVxt, con quien acturhente vive ' 

en uni6n libre, y quien comparece para expresar su conseatimiento con el 
acto juridic0 que se consigna en e 1  prclsente instrumento,, para todos 10s 

--- Los comparecientes, cuentan a mi juicio con capacidad legal para . 
contratar y obligarse conforme a Uerecho y, advertidos en t O d n o s  de 10s 

NOq&le*, SonOra, hago constar que:--------*------------------------------- 

efectos legales a que hays luga~.----------------------c------------------- 

Axticulos 44 (cuarenta y cuatro), Fracci6n 11 (seguni3al Inciso E y 62 
(sesenta y dosl de la Ley del Notariado en vigor para el EStadO de 
de que quienes declaran Zalsamente ante Notario hlblico, inc 
responsabilidad penal prevista en el Articulo 205 (dosci 
Fracci6n I (Primera) del C6digo Penal para el Estado de 

--- W e  toda vez que el senor JAL3e9 JeBBRBP HIpJlcEIDBI quien d i p  
haberse ostentado en otros actos corn JAMES J. HINIU!mEY Gerente 
de "Pa- DEVEIOPERSnI SOCIEPAD Dg 8XSwNSABII IMb CMITADA DE 
CJWIIW VARULPLE desconoce el idiona espafiol se hace acompatiar por la 
Licenoiada WkRIANA ESPBRANZA VaLEN2UEI.A UlERBEIoD mien intetvendrb en ests 

--- D I J.B R 0 N: Que por su propio derecho y con la personalidad que 
ostenta, respectivamente, viensn a solicitar 10s servicios del suscrito 
notario, para que en la presente escritura re consignd un contrato de 

acto c-0 pERI'p0 -VJCmR; y -------_-----__-----___I________________---- 

conforme a las siguientes: .................................. 
...................... D E C I, A B  A C I O  E 9 ......................... 
--- %.- Declara .1 senor JWk LUIS BoLARdS GaRcM, que e8 logltimo 
Bropirtario en pleno dominie y posesi6n de Parcela N-ro 47 ZS P l f l  
(cuarenta y siete, "zeta", cinto, Letra nPUl uno, diagonal, uno), ubicada 
en el Ejido Viconte Guerrero, municipio de San Luis Rlo Colorado, Sonora, 
con superficie de 10-86-68.61 HA (diez hectbreas, ochenta y Seis dreas, 
sesenta y ocho punto se~enta y un centiareas), con las siguientcs medidas 
y colindancias:----------------------------------------------------------- 
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Notaria Pfiblica. 99 
tic. And& Odavio'bana Salgadc , 

Nogales, Sonora, M 6 x b  

--- A 1  Noreste, en 223.99 M. (doscientos veintitres met e 
ccntimetros), en llnea quebrada con Fausto Martin Fel ix  Sa1mrs;---------- 
--- Al Ester en 552.86 M. (guinientos cincuenta y do? metros ochenta y 
seis centhetros) con Parcela 48 ( w c n t a  y echo);----------------------- 

--- Al Surqeste, ea 195.73 M. (ciento nwenta y cinco metros setenta y 
tres centlaetros) en linea quebrada con Golf0 de California, y;----------- 

-..- 'A1 Oaste, en 668.05 M. (seiscientos sesenta y ocho metros cinco 
cent5metroe) con Parcela 46 (cuarenta y seis).--------------------------- 
--- 11.- Sigue declaratido "LA PARTE VENDEDORA" sedor J O d  LUIS 80-0s 

anrrCfn, que dicha propiedad la adquiri6 siendo soltcro, mediante titulo de 
propiedad n b r o  2,589 (dos mil quinientos ochenta y nueve), expedido el 
02 (dos). de Febrero de 2007 (dos mil, sietk), por .el Delepado del Registro 
Agraria' Naciorial, instrumento que fue inscrito en el Registro Pslblico de 
la Propiedad y de Comercio del Distrito Judicial de Puerto Pefiasco,.Soncra 
baja el nQmero 2,506 (dos mil quinientos seis), volumen 19 (diecinuove), 
de la Seccipn Rogirtro Inmcbiliatio, Libro Seis, el 10 (dies) de Agosto de 
2007 (dos kl siete), documento'que se agrega tanto a1 apbndice cdmo a 10s 
testimcnios que de esta escritura se expidan bajo la letra W'.----------- 

--- 111.- ~ I A  PARTE VEM~EWRAX se'fior ms?i LUIS BO-OS GMC~A manifiesta, 
que el inmueble que enajena se e3cuentra libre de todo gravamen, a l  
.corricnte en el pago do BUS contribuciones predia1es.--------------------- 

. --- N.- Continua dbclarando la PARTe vpIND8DDRAn senor Josf! MIS BOS&OS 

h, que por tratarse de prlrnera enajenacibn del inmueble despu6s de 
ha r addptado e1 domini0 pleno, con antelacibn a cstc acto y conforme a 

. ;c-,lo: rtziblecido en el articulo 84 (ochenta y cuatxo) de la Ley Agreria, 
:+st $c6 a.1 Conisariado Ejidal correspondiente a afectos de que d e  

T p -  ficara a qulenes pudieran hacer us0 del derecho del tanto medLante 
r i  A. '?7' - n '  4cio de 10 (diezl de Agosto de 2007 (dos mil siete), expidiendo en 

consecuencia tanto el cornisariado ejidal como el consejo de,vigilancia del 
Ejiiio Vicente Guerrerc,. del municipig, de San Luis Rio, Colorado, Soncra el 
Cettificadd correspondiente, documentas q& se agrtgan tanto a1 aphidice 
corn a 10s testimonios @e de esta escritura se expidan hajo la letra "C" 
a cuyo contenido nos zemitimos en obvio de repeticiones innecesarias.----- 
--- V.- Sigue declarando LA PARTE VEblDEDORA" seflor JOSk LUIS BOLF&OS 

CRRCfA que el Director de Dcsarrollo Urbano y Ecologia emiti6 constancia 
consistente en oficio. 0431 (cuatrocientos treinta y uno) de fecha 
30 (treinta) de Abril de 2009 (dos m i l  nueve), de la cual se advirrte que 

el terreno que enajona no es Area rescrvada para el futuro crecMento de 
un centro de poblacibn, documento que se agrega tanto a1 apdndice c m o  a 
10s testimonios &e de ssta .escriturr de expidan bajo la letra nD'r.------- 

--- VIfI . -  Declara e1 seflor JAMES JEBBREY BIlowLDBp en su cardcter . de 
Gerente. General .de n\pHoENH pREa(ltEd DEVeLOPklU", W A D  DE 
R E S ~ S ~ I T + D J U J  LmITADA DE CAPITAL VBRYLBLE, .que el inmuebler senalado en 
la declaraci6n I (grimera) 8s de su personal conocirnicnto y que comparece 

, ..\.. 

:I.;.. .! 
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--- EXOZIESTO I Acgp'DIDo 10 ANTERIOR, l a s  partes,  otorgan las siguientes:  - 
--- PRIMWA: El senor Josk LUIS BO&~.¶ OlbRCfA, con e l  exprcso 
consent idento de l a  senora A L I C I A  SOTO SAlpWvAt VEBDE y FOFNXMWIE 

TEtFSPASA a favor de "PBOZNIX PFJXKR4 DEVELOPERS", SOCIEDqp DE 
RESPONSABILIMD LlldITADA DE CAPIW VARULBLB, quien por medio de s u  
Gerente General mS JEFFREY IfXNKEIDEP m i e n  d i j o  tambien haberse 
oskentddo en otros  actos como jAwES J. -ET adquiere para si, l i b r e  
'de todo gravamen; La Parcela Nlmero 47 25 P l / 1  [cuarenta y s i e t e ,  "zetaw, 
cinco, Letra "P", uno, diagonal; uno), ubicada en e l  Ejido Vicente 
Guerrcro, municipib de San Lu i s  Rio Colorado, Sonora, con superf ic ie  de 
10-86-68.61 XA (diez hectareas,  ochenta y s e i s  areas, sesenta y ocho punto . 
sesenta y un cent ibreas) ,  con l a s  medidss y colindancias q u a r e  describen 
en l a  declafacidn I [primerr) de l  presente instramento, cuyor datos SQ 

t ienen aqul por reproducidos integramente como si s a  inser taran a l a  
l e t r a ,  para todos 10s efectos legales a que hays 1ugar.------------------- --- SE(xMDA; Convisnen l a8  partes.  pue se comprenden en e s t a  venta todos 
104 usos, costumbres, mej,oras, semidumbre8 y -to de hecho y por 

' derecho l e '  corresgonda a 1  lnniueble enajenado. ---------------------------- 
--- !WXE?A: El precio de e s t a  venta 16 constituye l a  cantida 
10'300,000.00 (diez millones t rescientos  ' mil pesos OO/lOO 
nacional), que PRRTL v E w D E D o ~ ~ t  manifiesta habar recibi 
confonatddd de 'IIA PAR= COMPRADORA" . a  su m 6 s  entora r a t i s f  
otorgando ,por medio, de e s t a  escr i tura  e l  recibo m8s ef icaz.qug 

--; a*. Acuetdan las partes que e l  precio sefialado eh' l a  clbu~ 
anter ior ,  os. e l  j u s to  y legal ,  que en e l  presente contrato proceden con 
absoluta l iber tad,  que no sufren led611 n i  e r ro r  y renuncian por e l l o  a ,  
las acciones rescisor ias  de nulidad, reducci6n y t 6 d n o s  para 
e j e r c i t a r l a s . 8  que se ref ieren 10s a r t i cu los  18 (dieciocho), 69 (sesenta y 

nueve), y 1,952 (mil novecientos cincuenta y dos) y demds r s l a t ivos  d e l  

--- $XJS??tA: "LA PARTE VENDEWRA" se  obliga a1 s a n e d e n t o  de est& venta en 
cas0 de evicci6n en forma y confone a derech0.--------------------------- 
--- m: M a s  partes  aceptan e s t a  escr i tura  en todos sus t h n i n o s ,  
ddndose "LA PARTE COMPR7iDORA" par recibida de l  inmueble que adqyiere con 
derecho a ,tomar posesi6n m t e r i a l  y juridLcamente del  mismo, a p a r t i r  de 
l a  f i k  de l  presente contrato siendo e l  t i t u l o  de propiedad que ampara 'su 

--- 6&2&&: Convisncn l a r  par tes  que 10s gastos, impuestos, derechos y 
'honorarlos que se causen con notiyo del  otOrgami€into de e s t e  COntratd, 
saran par cuenta de "La PfU&E a excepci6n del  Impuesto Sabre 

' l a  ,Rent&, correspondihdole a "WL PRTE VQlDEDORBw Bsta, quien acreditd su 
4 

......................... C & & Q  S u L A  S .............................. 

!' 

Cbdig~  Civi l  para e l  Estado de Senora.------------------------------------ 
. .  

legal daminio.----------------------------------------------------------~- 

. I .  . 

MOGLER-000408 



Notda  Mblica 99 
k AnbBs Octavio lbam Salgadp 

exenci6n por cumplir con lo dispuesto por el art 
de,la Ley Agraria, tal  corn0 se advierte de 10s 
agenclice de esta escritura y que se relacionan IMS adelante.-------------- 
---- GCTAVA: LEQISLACI~N AOLICABLE P JIIRISDICCI~: Convienen las partes en 
rome.terse h 16 pactado en el presente contrato, y para el' easo de 
verificarse controversias en su interpretacibn y i o  aplicaci6n se someten 
en. forma supletoria a la legislaci6n en materia agraria y civil' local. 
Ahora 'bien se , sowten a lot tribunales conpetentes en Nogales, Sonora y 
renuncian a otra jurisdicci6n que' con motivo del domicilio presente o 
futuro.puaera corraspcnderles.------------------------------------------- 
----------------------------p 8 8 0 N A & I D A p----------------------- 

--- I . - ,  El sonor im!mS jEwRgx EINKEUXP quien dijo tambiCn haberse 
ostentado en otros actos eomo i7SMSS J. EINKELDEY, acredita la persons1,idad 
con que comparece, y la leg,al existencia de su. representada nPllOEbTIX 

PIIEHIIVM DEVELOPERS", MXIEDAD DE RESPOWABILfDAD' LTDIITADA DE ULPITAL 
-, con:------------------*---------------------------------------- 

--- A), -  Primer Testimonio de la Escritura Prlblica 10,240 (dicz ail 
doscicntos cuarenta) volunren 39 (treinta y nueve) de 16 (diecisbir) de 
Octubre de 2008 (dos mil ochu), pasada ante la f e  del suscrito notarAo e 
inscrito en el Registro P6blico de l a  Propiedad y de Comercio de Puerto 
Pefias'co, Sonora ha30 el Folio .Mercantfl ElecCr6nico ndmero 2367*13 (des 

cientos. sesenta y siete) de 23 (veintitrbs) de Febrero de 2009 

e), documento del dual transctlbo lo sigulants:-------------- 
LICENCIA.?O ANDR&?S OCTAVIO IBARRA SALWLW, N02ARIO PLbLICO 
, CON EJERCICIO Y RESIDENCIA EN EST& ~ I C I P I O ~  COMPARECE 

JAMES J .  HINICELDEY .EN REPRESENTACIbN DE LAS PERSONAS MORALES 

m,TCC1f LLC." Y "TCC2, LLC." CWA LEGAL EXIS!FENCIA Y 

ACREDITAR~ MAS ADELANTE--. . p a - .  VIENE A CONSTITUIR ~ I N A  
SQCIEDAD DZ RESPONSABILZDAD LLVITADA DE WITAT, VARXABLE PARA COYO EFECTO 

.ME ExnrBi EL PERMISO NOMERO 2603200 ims, SEIS, CERO, m s ,  DOS, CERO, 
CERO! EXPEDIENT& 20072605i91.,. QUE TODA mz QUE EL CQVPARECIENTE DESCONOCE 
EL IDIOMA E S P m L  SE M C E  ACOMPAh!AR DE LA SEflORITA DANIT2.4 MARIANA SEGUNDO 

m l L I N A f  QUIEN INTERVENDM EN ESTE INSTR[IMENTO COMO PERITO TRAL)UCTOR.-.D E 
C L A R A C I 0 N E S-.-&?ICA.- DEC- EL C O M P W C I E N T E  SEPOR JAMES J .  
XIh'KELDEY APODERADO DE LAS PERSONAS NORALES EXTRANJERAS " T C C l ,  LLC. " 1! 
"TCC2, ,LLC.", PARA EFECTOS DE LO ESTABLECIDO EN EL ARTfCULO 27 

IVEINTISIETEI DEL C6DIGO FISCAC DE LA FEfiElUCIdN, QUE SUS'REPRESENTADAS NO 

SE ENCUENTRAN INSCRITAS EN EL REGISTRO FEDERAL DE CONTRIBUYENTES:....QUE 

TODA VE2 QUE TIENEN SU RESIDEKXA EN EL EXTRANJERO, NO SE ENCUENTRAN 

OBLIGADOS A INSCRIBIRSE EN EL REGISTRO FEDERAL DE CONTRIBUYENTES--,. POR LO 
QUE LA SOCZEDAO E S T W  W I G A D A  A PRESENTAR ANTE ULS AVTORXDADES PTSCALSS, 
DENZ'RO DE LOS TRES PRZBEROS MESES AG CIERRE ?E CADA BJZRCICIO; CWA 

RELACI~N DE 10s ACCIONISTAS R E S I D ~ T E S  EN EL EXTWJERO IJJDICPNDO svs 
DQVICILIO'S, RESIDENCIAS FISCALES Y NhER0.S DE IDENTIFICACI6N FISCAL..... . 
PRIHEU: LA S W m  s1p D w 0 B d p P A R A " P ~  m m w  Y L L B V M .  
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CBi?TfAri;~'4&UABLEW PARA INDICAR SU NATURALEZA 0 USAPfDO SIMPLEMENTE SU 
ABREVUTURA It S. DZ R. 1;. W C. V. ",,,..SEGoNoA: EL D[;WICILIO DE 

LA SoczEapD SERd EN PUERTO PEflASCO, SONO&.-TERRC: WL 86 

W Z m I l 2 A D  MEXZAUA Y POR MCDIO DE ESTE CONVENIO EXPRESO, LOS S E I O S  

E X T W Z R O S  ACTUALES 0 FVTUROS QUE TUVIERE LA SOCIEDAVt SE OBLIGAN 

FORMUMENTE CON LA SECRETARfA DE RELACIONES WTERIORCS A CONSIDEMRSE CCmO 

N A C I O W S  RESPECT0 A LAS ACCIONES Y DERECHOS DE ESTA SOCIEDAD QUE 

A W U I E R A N  0 DE QUE SEAN TITULARES, ASf W l O  DE LO5 BIENES, DERECHOS, 
CONCESIONES, PARTICIPACIONES, INTERESES DE QUE SEA TITULAR LA SOCIEDAD 0 

EIEN DE LOS DERECHOS Y OBLIGACIONES QUE DER- DE LOS CONTRATOS EN QUE 
SEA PARTE LA PROPIA SOCIEDAD CON AUTORIDADES MEXICANAS Y A NO INVOCAR POR 

LO NISMO LA PROTECCIdh' DE SUS W B I W S  BAJO PENAr EN CAS0 CONTRARIOr DE 
PERDER EN BENWXCIO DE LA NACIbN W PARTICIPACIONES SOCIALES QUE RUEIEREN 

RWUIRIDL- .  CUARTk &A SOCIEDAD T I W  POR OBJETO:,. .A) LA COMPRA, VENTA, 

RENTA, DESARROLM Y US0 CaMERCIAG DE TERRENOS Y TODO T I P 0  DE ESTRUCTURAS - *  

EXISTENTES EN ELLOS, Y LA EXPLOTACI6N, ADMINISTRACl6N Y/O CONSTRUCCIdN DE 

CONDOMXNIOS, XOTELES, PROPIEDADES IMNLZBLES EN TIEMPO COMPARTIDO, MOTELES, 

PARQUES PARA CASAS MOVIBLES, LUGARES DE RECREO, CASAS, DEPARTAMENTOS 0 

PRIVADAS Y n DESARROLLO DE ACTIVIDADES SIMILARES 0 CONEXAS,' TODO EN 

&IC0 IGVAL QUE EN EL M T W E R O ,  Y TODb SUJETO Y CONFORME A LAS D Y E S  

APLICABLEL,..5) LA CaMPRA, VENTA ARRENDAMIENTO Y US0 DE 
PRbDUCTOS DEPORTIVOS, VEHfCULOS Y BA.RC0S PARA PROP6SITOS 

REWUUICIONALES 
EN *IC0 f0oA.L QUE EN EL EXTRAFNERO, Y TODO SUJETO Y CONFORMG A 
APLZULBLES--.,C) SVMINISTRAR TODA CWLSE DE SERVICIOS 

ADNINISTRATIVOS, DE PLANEACIbN, ORGANIEACI6N, INVES 

COORDINADORFS, DE S5PERVISI6N U OTROS SIMILARES 0 COMDUCE 
PARTfCQLARES ASf COMO EMpReSAS, Y TODO SUJETO Y COhTFoRME A LAS D Y E S  

APLICABLES-, .Q) LA ADQUISICIbN, U T I h 8 A C I 6 N  Y D I S P O S I C I b  DE TODA CLASE DE 

Y E L  DESARROLLO DE ACTIVXDAREF SIMILARES 0 CONEXA 

BIENCS WEBLES, CONCESIONES Y D E ~ ~ C H O S  DE AGUAS, LOS IWIVEBLES QUE 
PEWITIEREN LAS LEYES MEXICANAS Y DERECHOS PERSOhWXS 0 REALES QUE SEAN 
NECESARIOS 0 CONVENIENTES PARA L A  REALIZACI6N DE LOS OBJETOS DE LA 
S O C I E D L .  QUINTA: LA Drnv lcxb  DE LA SOCIEDAD ES DE 99 fleovpna Y NUEWE) 

CONTADOS A PARTIR DE LA FEW DE SU CONSTITUC16NN,-SEXTA: EL CAPIlYU 

SOCIAL ES: MfNIMO FIJO LA CANTIRAD DE $ 30,000.00 (TRBINPL WL PIEsOs . 
OO/lOO N E X m ) ,  REPRESENTADO POR LAS PARTES SOCIALES QUE EN 
ASAMBLEA DE SOCIOS SE ESTABLEZCAN, CON VALOR DESIGUAL, PER0 DE IGUAL 
CATEGORfAr CADA UNA SUSCRITAS Y PAGADAS TOTALMLmE POR LOS SOCIOS 

RINDADORES CONFORM2 A LO WPUESTO POSTERIORJZNTE EN 8STA ASAi'lBLMi Y EL 
CAPIT& VARIABLE MdXXMO E 9  ILIMITADO-..d4S CANTIDADES Wl'ADAS, 

PROVENIENZES DEL IMPORTE DE LAS PARTES SOCIALES QUE MPRESENTAN EL CAPITAL 

SOCIAL QUEDAN EN LA W A  DE LA SOCIEDAD BAJO LA WARDA Y RESPONSABILIDAD 

DE LOS GERENTES DE LA SOCIEDJW--PARR PROCEDER A LOS AWENTOS Y 

DISMIWCIONES DEL CAPITAL SOCIAL, DE CONFORMIDAD CON LO DISPUESTO POR E L  
6 
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ARTfCULO 2Z6 
M E R W T I L E S ,  

Notaria Pfiblica 99 
19c. AndB9 octavio lbana S a W  

Nogale, Sonora, Mixico 

(DOSCIENTOS DIECISJ!IS) DE LA LEY 

SE A C T U M  EN LJ4 FORMA SIGUIENTE:-. 

M ~ N E Y O  SERA DE s 30,ooo.oo (TREINTA r MIL PESOS oo / ioo  MONEDA N h c x o m L j  Y 

a A J 0  NINGlbJ CQNCEPTO 0 CIRCUNSTANCIA PODM SER MENOR A ESA CIFRA, E L  

CAPITAL m I M 0  S m  I L I M I T m  .-.A). - ES FACULTAD DE L A  MAMELEA DE SOCIOS 
ACORDAR LOS AUMENTOS DEL CAPITAL S X I A L ,  EN LOS L h W N O S  DE LA FRACCIdN X 

(D.&XHA) DEL 'ARTICULO 79 (SETENTA Y OCHO) DE LA LEY GENERAL DE SOCIEDADES 

MERCANTILES; LOS RELATIVOS A A W T O  DE CAPITAL SE& PROTOCOLIEAELES, NO 
REGISTRABLES; CUANDO SE REFIERAN A DISMINVCIONES DE CAPITAL S E m  

A C O R D ~ O S  mR LA PROPIA ASANELEA GENERAL DE SOCIOS r LOS ACUERDOS 
RELATIVOS SERh' PROTOCOLIZABLES Y REGISTRABLES..,-.. C )  . - TODO AVMENTO 0 

DISMINVCI6N DEL CAPITAL SOCIAL SERA INSCRITO EN EL LIBRO DE REGISTRO QUE 

MEN6IONA EL ARTfCDLO 219 (DOSCIENTOS DIECINUEVE) DE LA LEY GENE- DE 

SOCIBOADES MERCANTILES -..... . . D )  . - ACORDADO EL ALMENTO DEL CAPITAL SOCIAL, 
LOS SOCIOS TENoffAN DERECHO A SUSCRIBZBIRLO EN KELACI6N PROPORCIONAL A LA 

PARTS SOCIAL QUE POSEAN, SOLO QUE NO EJERCITEN EJTE DERECHO SE ADMTTIRAN 

T&WINOS Y EN LAS CONDICIONES QUE DETERMINE LA ASAMBLEA, Y ENSEWIDA LO 
OTRAS PERSONAS QUE MGAN L A  S l J S G R I P d N  Y SE COWIERTAN EN S K I S  EN LOS 

ESTAELECIDO POR &OS ESTAIUTOS DE ESTA SOCIEDAD DE RESPONSABILIDAD LIMITADA 

DE CAPITAL VARIAWXA.... . E ) .  - TRATANDOSE DEL RETIRO PARCIAL 0 TOTAL DE UN 
S K I 0  EN R.ELACI6N A SUS APORTACIONES, SE EST& A LO DISPUESTO POR LO$ 

OS 220 IDOSCIENTOS VKINTE) Y 221 (DOSCIENTOS VEIhTIUNO) DE LA LEY 

DE SOCIERADES MERCAh'TILES,.-F) .- CAD.4 AVMENTO DE CAPITAL SOCIAL SE 

UN MCfTODO QUE PUEDA IDENTIFIUIRSE EN F O W  INDUDABLE RESPECT0 

QUE EXISTAN; CADA DISMINOCI6N PROVOosRd EL PROCEDIMIENTO A .LA 

, REINTEGRANW EL VALOR DE LAS PARTES SOCIALES QUE SE CANCELEN POR 

DE ASAMELEA GENERAL DE SOCIOS, A QOIEN CORRESPONDA......GJ. .. PARA 

NVEVOS SOCIOS 0 PERSONAS QUE DESEEN INSERTARSE A L A  SOCIEDRO CON 
ESA CALIDAD, S E d  MEhWTER QUE LOS SOCIOS FVNDAOORES 0 LOS QUE 

POSTERIORHENTE SE INTEGKEN CQMO TALES, S E G m  SEA EL -0, CONSIENTAN EN 

ELL0 Y TAU8IgN QUIENES TENGAN E L  CAR&TER DE SOCIO !lTNDRdN DERECHO DE 

PREE'ERENCIR PARA W U I R I R  LAS PARTES SOCIAUS DE LA SOCSEDAD, CON 

A 

., . 

E X C E P C I ~ N  DE LAS QUE SE TRANSMITAN POR SUCESI~AI.  ..,.S$PTIMA: LAS PARTES 
SOCIALES POD& TRANSMITIRSE TOTAL 0 PARCIALMENTE M E D I M E  CESI6N 
ORDINARIA Y SIEMPRE QUE MEDIE EL ACUERDO DE "ODOS LOS SOCIOS. L o s  SOCf@ 
TEND& SICMPRE E L  DERECHO DEL TANTO QUE D E 3 E A  EJERCITAUSE EN VN P W e O  DE 

15 (QUINCE) D f A S ,  A CONTAR DE LA F E C m  EN QUE SE NOTIFIC6 LEGALMENTE LA 

CESI6N; SI FUEREN VARIOS LOS SOCIOS QUE QUISIEREN USM DE ESTOS DERECHOS, 

U S  COR RESPONDE^ A TODOS EN PROPORCIbN AL VALOR DE SUS RESPECTIVAS PARTES 

SOCIALES..-.OCTAVA: LA SOCIEDAD L L E V M  UN LIBRO ESPECIAL DE 5OCIOS. CON 
-AMENTO EN LO DISPUESTO POR EL ARTICULO 73 (SETENTA Y TRES) DE W LEY 

GENERAL DE S O C I E D ~ E S  MERCANTILES-.. LAS TRANSMISIONES NO ~ U R T I R ~ I N  EFECTOS 

CITADO,,.D~CIHA: LOS SOCIOS PODRAN PACTAR A FAVOR DE LA SOCIEDAD LAS 
PARA TEACEROS HASTA QUE XhYAN SIDO IISCRITAS EN EL LIBRO RESPECTXVO 

PRESTACXONES ACCESORIAS QUE CONSIDEREN CONVENIENTES EN LOS TeRMINOS DE LO 
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4 ~ ~ ~ ~ p p m q i - ~ i i  EL S E G ~ O  PARRAF~ DEL ARTICULO (SETENW DE LA LEY 

t;~~ffiukz Q,&ocIED~E~ rnRwmizs -D&CIMA PRIMERA: LOS SOCIOS T E N U ~  
DE~CZS';  OBLIWXONES, =SPECTO DE LA SOCIEDAD, EN ms r a m s  QUE  AS^ 

I r . - * * *  

LO CONVEhGAW DE SUS RESPECTWAS APORTACIONES Y LES ESTA PROHIBID0 DAR 

FZ.WZ?lS ?OR SI 0 POR .&I SOCIEDAD SALVO W R  EL CURS0 NORMI, DE LOS NEGOCIOS 

DE LA SOCIEDAD AL ALCANCE PERMITIDO POR LA LEY APLXCAELE, EN LA 
INTELIGENCIA DE QUE GOZAI& DE UN VOTO WR CADA .$ 10.00 (DIE2 PESOS 00/100 
MQNSDA NACIONAC) DE SU PARTE SOCIAL,-..TODO SOCIO POR EL SIMPLE XECHO DE 

SEfiO, SE S W T E  Y QUEDA SUJEm A LO ESTABLECIDO EN ESTOS ESTATVTOS 

S K I A L E S  Y A LAS RESOLUCIONES LEGALMENTE APROEADAS POR LA ASAMBZEA DE 

SOCIOS Y EL ILOS) GERENTEIS), DENTRO DE SUS FACULTADES, SIN PERJUICIO DE 

LOS *DERECHOS QUE LES CONFIERE LA LEY GENERAL DE SOCIEDADES MERCANTIL5S EN 
LO APLICABUS A su GENOPO DE SUCIEDAD,L$C~ srwma: sa ~IWZNISTZUCI& 

PUIENES POD& SER 'SOCIOS 0 .WENOS DE LA S-, DIIRARA# . 8 9 P S W ~  

~ m I g S s E A ~ m ~ , Y ~ L R S P n c a ~ r  . 

Y D 5 R B C X I h  LIE LA 8- E S d  EN- A VNO 0 Iws -S, ~ 

m I O N 3 . 9  QUE SE EST- EX E& SIGU3lWTE ARlfCrrto, SIN PERJUICIO DE 

QUE WL ASAMBLEA DE SOCfOS PUEDE DELIMITAR 0 EXPAJtVIR SUS FACULTADES EN EL 

ACTO DE SU DESIGNACI6N 0 P O S T E R I O R H E N T E . . ~  zp(cERA: LOS m S  SON 

LOS P E P R E V  DE L11 S O C m f  Y TEND- LJ4S FACULTADES QUE REQUISRAN 
PARA QUE LA SOCIEDM DESARROLM SU OBJETO SOCIAL CONFORME LAS REGLAS 
SIGUIENTES: --.-.A). - LAS DESIGNACIONES DE GERENTES SON Y IfNICAMENTE PUEDEN 
SER NODIFICADOS POR LA ASAMBLEA DE SOCIOS: "GEZWWlZ v', 
EJBCUTTVO".......... - 5 ) .  - LA ASAMBLEA DE SOCIOS ES EL ~ROANO 

. 

SOCIEDAD r FOR TAL PUXD.~ OTORGAR WDERES Y RACER D 

A P O D E W O S  SIN LIMITE Y N I N G m  GERENTE U OTRO A P O D E W O  

DICiiOS PODJRES Y DESIGNACIONES, SIN APROBACIdN PRhVIA DE LA 
SOCIOS,,..W ASAMBLEA DE SOCIOS PUEOE C A N C E W  Y 
DESIGNACIONES Y AUTORIDAD DE CUALQUIER GERENTE U OTRO A 

SOCIEMD MEDULNTE UNA ASWELEA DE SWIOS, XN LA QUE R E S O L W d  DICXA . 
CANCELACI6Nr MODISIcipcxbN U OTORGWIENTO DEL PODER CORRESPONDIENTE A 
TERCER0 PARA QUE LO REALICE EN LOS T&MINOS QUE DETERXIh'E L A  ASAMELEA DE 
SCCIQL..-.CI. - W d  -9 QW SE 1F# 

W SXWIEMZZ3 XhCULiYWES, SALVO QUE LA ASAHBLEA DE SOCIOS DETEWIt i5  OTRA 
COSA Y QUEDAN FACULTADOS PARA REPRESENTAR A LA SOCLERAD ANTE TODA CLASE DE 
AUTORIDADES JUDICIALES, ADMINISTPATnrjpS Y DEL TRABAJO: PARA ADMXNISTRAR 

MISKOS BIENES; PARA SUSCRIBIR, OTORGAR Y AVALAR T f T P L o J  DE C d D I T O  Y PARA 
LOS BIENES DE LA SOCIEDAD, PARA ZJECUTAR AClVS DZ -0 SOERE ESOS 

CORFERIR PODERES GENElULES 0 ESPECZALE3 Y REVOCARLOS, ASf COMO PARA m I R  
Y C E W  TOO0 T I P 0  DE CDENTAS RAlKXUM Y GIRRR CcnrrrU ELLAS, ASf  C W  

AUTORIEAR A LA PERSONA 0 PERSONAS QUE GSREN CONrRA LAS CVENTAS DE LA 
SCCIEDAD EN LOS SIGUIENTES T.$WNOS:.,,.. I ) .  - Y Po1)IBz (;EMCRAG PARA 
C ~ B R A ~ ~ A ~ ,  DE C O ~ W I U A D  CON EL PRIMER PARRAFO DEL A R T r c n o  2,554 I N S  
N I L  QVIfJI.FN.TOS CINCDENTA Y CWATRO) DEL &DIG0 CIVIL PARA EL DISTRITO 

FEDERAL Y DE SVS CORR5LATNOS EN TOOOS Y CADA UNO DE U S  C b D I W S  CIVILES 
a 
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DE LAS DEMAS ENTIDADES FEDERATIVAS. DE LOS ESTADOS 

XI).  - PARA AcTa9 m S m I & ,  DE 0 

PREVISTO EN EL SEGUNDO P&RAFO DEL ARTfCVLO 2,554 (DOS S 
CINCUEXTA Y CVATRO) DEL C6DIGO C I V I L  PARA &L DISTRITO FEDERAL Y DE SUS 
CORRELATIVOS .-..... . I I I )  .- PClLIlcR Qt%&RAL PARA P L E I l W  I OClgRlllIdAs Y PARA 

ACTOS DK ACMIUISpmCI6B EN -ORA& DE CONFORXIDAD CON &OS DOS 

PRIMEROS PfiRAFOS DEL ARTfCULO 2,554 (DO$ MIL QOINIENTOS CINWENTA Y 

CUATRO) DEL C6DIGO C I V I L  PARA EL DISTRITO EEDERAL, ASf CON0 DE SU ARTfcoLO 
CORR~WLTIW r CONCERNIENTE.,. IV) . - PO- GIENZSW PIRA amos IZ -0, 

PPP CON LO S&ALIDO W EL TprraR R&RA?D DEL ARl?fCV&O 2,554 

(DOS MIL QflINIENTOS CINCUENTA Y CVATRO) DEL &DIG0 C I V I L  PAlu E L  DISTRITO 
FEDERAL, EN W S  Tl!RXINOS DEL ARTICULO 2,831 (DOS MIL OCHOCIENTOS TREINTA Y 
UNOO) DEL CdDIGO C I V I L  PARA EL ESTADO DE SONORA Y DE SUS CORREJ1ATIVDS..,.. 
V ) . -  PO- PARA OlVRGaR, SUSQtTB4R, BcEp?!ARI GIRAR, EMITIR, ENLWAR Y 
AVllLAR TObA CLASE DE TflVLOS A6 &DZTo EN N W R E  DE WL SOCIEDAD, DE 

COWFORMIDAD CON EL ARTfCULO 9 (MOEVE) DS LA LEY GENERAL DE TfTVLO.9 Y 

OPERACIONES DE CR$DITO, .... VI).- PODER PARA ABRIR, MANEJAR Y CRNCELAR 
CUENTAZ EANCARIAS Y DE VALORES A N W R E  DE LA SOCIEDAD, ASf CaMO PARA 

?ULCER DEPbSITOS Y GIRAR CONTRA ELLAS Y DESIGNAR PERSONAS QUE GIREN EN 
CONTRA DE LAS MI sMFIs....-.. V I I )  . - PO= PARA Y m m  P-S S E G ~  

LO CONSIDEM' COIWENIENTE, CON o SIN FACDLTAR~S I;IE srrsrrrvcz&-, . VIII) . - 
,SE INCLUYEN DE HANFRA ENUNCIATIVA MAS NO L I M I T A T N A  A D M S  DE LAS 

SI LAS FACULTADES SIGUIENTES- ..... EJECUTAR ACTOS DE D W I N I O ,  TALES 
NDER, H I P O T E W  0 DE CUALQUIER OTRA MANERA EWWENAR, GRAVAR 0 

LOS BIENES DE LA S ~ r E D ~ "  .-.... SUSCRIBIR TtTULOS DE CaDXTO EN 

IER C A R k T E R ,  EN T h N I N O S  DE LA ERACCIbN I DEL ARdCVLO 9 (NUEVE) DE 

GENERAL DE TfTVLOs Y OPERACTONES DE C a D I T O .  PRESTAR DIHERO, DAR 

cdMpffAR A PIAIO Y EPECTDAR OPERACIONES DE CR&DITQ, ASf cwo 
SWSCRIBIR 2fTULOS DE wDITO-.,EJERCER LA DIRECCI6N, W J O  Y CONTROL 

GENE= DE LOS NEGOCIOS DE LA SKIEDAD Y LA ADMINISTRACIbN DE SUS 
PROPIEDADES, VIGILANDO EL CCIMPL- DE T O M  CLASE DE CONTRATOS Y 

C0l"VEWIOS Qm l'ENGAN POP. O B Z T O  LLEVAR A CAE0 LOS FINES DE I,A SOCIEDAL,.. 

PREPARAR, APROBAR Y SOMETER AL COMISARIO Y A LOS ACCIONISTAS, LAS CUENPAS, 

INpw(MES Y ESTADOS FIWCIEROS EN LA MRMA F S ~ V E R I D A  POR L A  LEY Y 
BCWmAR Y PROPONER A LO5 ACCSONISFAS LAS RESOLVCIONES QUE SSAN 

CONSIDERADAS ACONSEJABLES PARA LA SOCIEDAD.,. . . SDGERIR LOS PWNES Y 

FOLfTKAS QUE DEB- SER SEWIDOS POR LA SOCIEDALI, PRINCIPNNENTE LOS 

RELATIVOS A LA C W R A ,  VENTA Y ARRENDAMIENTOI O R A V N N ,  HIPOTECA Y TRASPASO 
DE TODA CLASG DE BIENES MJEBLES E I W E B L E S ,  DERECHOS, CONCESIONES, 

FRANpUICIAS, OETerCIdN DE & S T W S ,  ASf CaMO TODOS LOS DE& ACrOS 

ADMINISTRATIVOS NECESARIOS 0 ACONSEJABLES PARA EL DESARROLLO. DE LOS OBJETOS 

SOCIALES-....NWWR r REMOVER LIBREMENTE A LOS RINCIONARSOS Y EMPLEADOS DE 
LA SCClEDAD, MODIFICAX SUS PACVLTADES Y FIJAR SUS EMotWlWl'OS. ...-. D E L E a ,  

EN lW0 0 EN PARTE, SUS FACULTADES A CVALWLER PERSOX4 FfSICA 0 MORAL, 
INDNIDUO, GERENTE Y OTRO FVNCIONARIO 0 MODERADO Y OTORGAR Y R E v X A R  

9 
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.A. ~ . 
Y ESPECIALES, EN CUALQUIER MATERIA, INCLUYENDO LA MATERIA 
SdPTIMA: LA ASAMELEA GENERAL DE SOCIOS DESI- UNO 0 

LA SOCIEDAD-. . D & X U A  OCTAP.: LA A S A D L E A  DE SOCIOS ES 

EL 6 R W  SUPREMO DE LA SOCIEDAD, D E B a  REDNIRSE POR LO MENOS ONA VEZ AL 
T&NINO DE CADA EJERCICIO S O C I A L .  ... TEl?D~ LAS FACVLTAQES QUE SE E X P R E W  

EN .EL ARTfCULO 78 (SETENTA Y %BO) DE LA LEY GENERAL DE SOCIEDADES 

MERCANTILES, QUE SON: I.- DTSCUTIR, APROBAR, MODIFICAU 0 REPROBAR E L  

BAWLNCE GENERAL CORRESPONDIENTE AL EJERCICIO SOCIAL CLAUSSCIRADO Y TOMA& 

CON ESTOS MOTIVOS, LAS MEDIDAS QUE JUZGVEN OPORTUNAS; II.- PROCEDER AL 
RE8ARM DE VTILIDADES; I I I . -  m R A R  Y RGMOVER A LOS GERWTES; IV.-  

DESIGNAR, EN SU CASO, EL CONSEJO DE VIGILANCIA; V . -  RESOLVER SOBRE LA 

D I V I S I 6 N  Y AMORTIZACI6N DE tAs PARTES S G C I U E S ;  V I . -  EXSGIRI EN SU CASO, 

LAS MRTACI(WES SUPLEMENTARIAS Y LAS PRESTACIONES ACCESORIAS; V I I . -  

INTENTAR CONTRA LO5 6RGANOS SOCIALES 0 CONTRA LO5 SOCIOS LhS ACCIONES QUE 
CORRESPONDAN PARA U I G I R  D m S  Y PERJUICIOS; VIII .-  W D I F I G A R  EL COi'ITRA!lV 

SoC.?AL; IX.- CONSENTIR EN W CESXONES DE PARTES SOCIALES Y EN LA AWISI6N 
DE NVNOS SOCIOS; X . -  DECIDIR SOBRE LOS AVNENlUS Y REDUCCIONES DEL CAPITAL 

SOCIAL; X I . -  DECIDIR SOBRE LA DISOLVCI6N DE ljq SOCIEDAD; XII . -  LAS DEL?& 

QUE LES CORRESPONDAN CONFORME A LA LEY APLICABLE 0 AL CONTWTO SOCIAL-.. 
.-.- CUANDO TODOS LO5 SOCIOS ESTWIEREN REVhTDOS NO SEM NECESARIA PREVIA 

CONVOCATORIA,,. C L A V S U L A S T R A N S I T 0 R I A S-,.. PRIMERA: 

'TCCI,  LLC." A T R A ~ S  DE su APODERADO, EL SEROR JAMES J. HI& 

- -  

SUSCRIBE Y PAGA UNA PARTE SOCIAL DEL CAPITAL SOCIAL FIJO CON 

53,000. O D  ITRES MIL PESOS OO/lOO MONEDA NACIOEIAL)-. .."TCC2, LLC.' 

DE SO A P O D E W O ,  EL SEfiOR JAMES J .  HINKELDEY SVSCRIBE Y PAGA W 
SOCIAL DEL CAPITAL SOCIAL FIJO CON V Z O R  DE $27,000.00 (VEI 

PESOS 00/100 MONEDA NACIoNAc)-.-..TOTAL: 02 ( O S )  PARTES 

DIFERDWE VALOR, DE IGUAL CATEGORfA, QUE REPRESENTAN EL CAPITAL- 
DERECHO A RETIRO DE $30,000.00 I T R E I M A  MIL PESOS 00/100 MO2lEDA 

NACIOhW--.  SEGVNDA: LOS SOCIOS REPRESENTADOS POR SO MODERADO, 

CONSTITUIDOS EN LA PRXMERA ASRMBLEA GENERAL ORDINARIA DE SOCXOS, TOMARON 

L0S SIGUIENTES ACUERDOS:,.l) l2ZSXtwaRON A JBSQN roRD mCLER, 
Y A JAMes J .  -Y, 6ERBW9X EJXVTIVO, QUIENES G O m N  PQR 

VIRTUD DE SUS RESPECTNOS CAROOS, XiV RDRM& S l P m  Ul.9 FACVZPLIIES 

ZSWLCC- SD EL AlU'fClU.0 d C I M 0  DE M S  ESTATVTOS SOGIALES.,.. 2 )  

DESIGNAROEf CaMO CQMISARIO 0 HIF&lERO mIC0 DEL COMId DE V I O I L A E I A  A . 
M M i A N M C C O R b l I C L . 3 )  LOS SOCIOS FVNDADQRES CONVINIERQN QUE NO SE RESERVAN 
DERECXO 0 PRIVILEGIO ALG03lO EN LA SOCIEDAD CQNO SOCIOS EVNDiWORES D5 
E L w I . T E R C E R A :  SE LE OTORGAN A LA COWADORA H A R h  JESOS PORTILL0 

OPSTILLO FACVLTADES PARA REPRESENTAR A LA SOCIEDILD AN28 TODA CLASE DE 

AUTORIDADES, CIVILES,  JUDICIALES, ADMXNISl'RATIVAS Y DEL TRABAJO; TEIiIENDO 
DE HANZRA EElvNCIATIVA, M k i  NO LIMITATIVA LOS SIGUIENTES PODERES:--.-A) 
PODER GENERAZ PARA PLEITOS Y COBRANZAS--. . E )  .- PODER GENERAL PARA ACTOS 

DE AoMINISTRACI6N, DE COWORMIDAD CON LO PREVISTO EN EL SEGUNDO PhIlMo 
DEL ARTfCULO 2,831 _.._. .DE FORMA ENuNcIATIVA Y NO LIMITATlVb LOS APODEWOS 
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W D I T O  PGBLICO, 5 
AOMINISTRACX~N TRIBVTARIA...,. ASIMISMO, PARA QUE COMPAREZCAN ANTE LA 
SECRBTARfA DE ECONOMfA Y/O REGISTRO NACIONAL DE INVERSIdN EXTRANJERA 
(P,NIE),.PERSONALI~A&.-,~ FE N O T A R I L , . .  * . ----------I- - -- - - - - - - - --- - -- -_- - - - 
--& B) .- Primer Testimonio de la Escritura Pdblica 8,614 (ocho mil 
SeiSCientOS CatOrCe) volumen 127 (ciento veintisiete) de 30 (treinta) de 
Abril de 2010 (dos mil diez), pasada ante la fa del Licenciado Osvaldo 
RenL Ottega FQlix, t i t u l a r  de la Notarla WbllCa Cuarsnta y dos, con 
ejetcicio y residencia en la ciudad de Puerto Penasco, en la que se 
consign6 la protocolizaci6n de un acta de asamblea que se cclebr6 el 30 
(treinta) de Abril de 2010 (dos mil diez), en la que entre otrm acuerdor 
Otorgaron 10s siguientes cargos: Gerente General a1 senor James Jeffrey 
Hinkeldey: Gerente Eyccutivo a1 senor Jason Todd Mogler y como Gerente 
Corporativo a1 senor Brian Nelson Bucklay.-------------------------------- 
--- En vista de la docusnentaci6n que me €ut prtsentada pox el senor -8 

JEpElupX H3CNIIOLDEY, y que se ha relacionado en 10s p4rrafos precedentes, el 
SUscrito Notario CERTIFICO Y DOY Fe de que la sociedad mercantil que 
comparece a1 acto a travas de su apoderado fue legalaente constituida de 
acuerdo a la ley aplicable, adeds que dot6 de las facultades necesarias y 
suficientes a1 apoderado para comparecer en su representaci6n a la 

i6n de este acto, aunado lo anterior a que el apoderado manifiesta 
acto halo protesta de decir verdad que las iacultades de que goza 

I sido revocadas o limitadas en forme a1guna.--------------------- 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Que a juicio del Suscrito Notario tanto el vendedor con0 el 
de la compmdora, tienen plena capacidad para contratar y 

obligarse y per en& celebrar el prrsente acto jurldico.-i---------------- 
--- 11.- Que lo inrerto y relacionado en la presente escritura, concuerda 
fiehmte con ~ U S  originales, mismos quo tuve a la vista, a 10s cualer me 

0 reEdto en obvio de repeticiones innecesarias y que para mayor ilustraci6b 
d 

agrego en copia cartificada a1 spendice y a 10s testimonies que de asta 
escritura se axpidan en el sigUients.orden y baj0:------------------------ 3 --- Letra *A", el acuerdo de voluntades de las partes.------------------- 

I- 
O --- Letro "S", el Titulo de propiedad d e l  i m e b l e  que 8e enajena.-------- --- Letra W", Notificaci6n de primera enajanaci6n para ejercer el derecho L) 

--- Letra W",  Oficio expedido por e1 Director de Desarrollo Urhano y , 

del trnto.--------------------------------------------------------------- 

Ecologia de PUerto &fiasco, Senora.--------------------------------------- 
--- Letra n p ,  a a b  B.noLTio.------------------------------------------- 

--- 111.- Que respecto a1 Impucsto Sobre la Renta por enajenaci6n de la 
presentc operaci6n, el vendodor aqedit6 encontrarse en el supuesto de 
axenci6n previsto por la Ley para el caso, por las siguientes 
consideracioncs:-----------.---------------------------------------------- 

--- a).- Se trata de primera enayenaci6n posterior a la adquisici6n del 
1 1  . _  

-i- 
- 
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--- 9.- El adquirente e3 persona ajena a1 ejido.------------------------- 

--- e).- Lo que se enajena es 6nicamente terreno, y no existen 

--- f).- El precio pactado para .la ,operacibn no as menor a1 de dvalJo 
bancario, tal c o m ~  se advierte del mismo que se agrega bajo letra *'En.---- 
--- .N.- Que hice a 10s comparecientes, las advertenciss legales 
correspondientes a ~ U S  obligacienes f iscales y 3u obligaci6n de conducirsc 
con verd8d ante e1 Suscrito NOtmiO, quienes, por su3 generales 

--- iIO& LUIS BoukiOs GARCfA, mexicano, originario de El Aosario, Sinoloa 
donde nacL6 el 21 (velntiuno) de Junio ,de 1950 (mil novecientos 
hncuenta), Salt6ra, Empleado, con domicllio en calle del Ray0 nhero 1804 
(tn&l ochocientos cuatro) , Fraccionamiento Jardines de San Marcos, en 
Mexicali, Baja California, quien se encuentra en transito por esta ciudad 
y se identific6 con la documental que se agrega tanto a1 apdndice coma a 
10s testimonios que de esta escritura so expidan bajo le'tra *F".---------- 
--- ALICIA SOTO SANDOVU, mxicana, originaria de. El Altillo, Ocoroni, 

, Sinaloa, donde naci6 el 14' (catorce) de Noviembre de 1954 hi1 nove,ci.cntos 
cincuenta y cuatro) , Soltera, dedicada a1 hogar, con douiicillq. 
del Rayo n6mero 1 6 0 4  (mil ochocientos cuatro), Fraccionamiento $a 
San Mazcos, en Hexicali, Baja California, quien se encuentra + 
por esta ciudad y se identificir con la documental que se agre4a. 
apendice, CON a 10s testimonios que de esta escritura se expid 

--- n w e S  JEPPREP Bmm3&DEY w e n  di jo  tambibn haberse ostentado en otros 
act08 COmO J. HINlaCLDEY, ser estadoddense, originario de Flushing, . 
Nuevr York, donde naci6 el 06 (seis) de Agosto de 1952 (mil noveciantos 

.! cincuenta y dos), empresario, carado, con doinicilio en 8800 loch0 mll 
ochocientos) East Chaparral .kad, suite nhero 270 (do'scientos setenta), 
Scottsdale, Arizoria, quien se eneuentra en transito pot esta ciudad y re 
identific6 con pasaporte nbero 307678875 (ttes, cero, siete, seis, rieto, 
oCho, ocho, siete, cinco), expedido a su favor por el Departamento de 
mtado de 10s Eitados Unidos de AmQrica y acredit6 su legal estancia en el 
pais con forma migratoria n b r o  108951 (uno, cero, ocho, .nueve, Cinco, 
uno), expedida a su favor por .el Instituto Nacional de Migraci6n, de lo3 
'Estados Unid0.s Mexicanos, document08 de 10s que se agrqga eopia tanto a1 

. apbndice corm a 10s testimonios 'quo de esta escritura ss rxpidan bajo 

con$truccione$ de dngh tip0 en el.-------------------------------------- 

mnifestaj-on ser:------------------------------------------------------- 

. , 

~ 

- 

--- La Licenciado MARIMh ESPERANZA aUHRRER0, quien funge Como 
p&RITO ~ U ~ ,  en el presente acto juridico, manifest6 ser mexicana, 
originaria de Tijurna,  Baja California, donde naci6 el 28 (vointiocho) de . 

13 

MOGLER-000416 



Notaria Ptlbliea 99 
- .  UC. And& odarlc lbarra Salgado 

Octubre de 1978 ( m i l  novecicntos setenta y ocho) 
domicilio en calle Higueras athero 38-B (treinta y 
ciudad, quien se idcntific6 con credencial para votar con fotogtatla 
ndneto 0223063536705 [cero, dos, dos, tres, cero, seis, tres, cinco, tres, , 

seis, siete, cero, cinco), expedida a su favor por el fnstituto Federal 

--- t E f D A que fue la prcscntc tscritura por 10s comparocientes y 
habibndoles expllcado el valor y consecucnciaq legales do su contenido, 
expresaron su conformidad con el la ,  ratificando y firmando ante mS la 
present6 eSCritUKd el dia ot0rgamiento.- DoY  ET^.------------------------- 

--- JO& LUIS BOlAijbS GARcfA.- E'-.- ALICIA SOT0 SAkDOVU.- VI-.- 
"WL PARTE VENDEDORA".- "PEOEIUIX PREMIUM ONELOPKRS" SOCIEOAD DE 

RBSFWSEILIDAD LMTADA DE CAPIT= -LE.- RgPRSSENTZQA POR SV 
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f DOCIIMGNTO: ESCRITURA PUBLICA 16816, PECHA 21-12-2011 
&;;* FBDATARXO: ANDRES OCTAVIO IBARFA SALGADO 
E-, 
v.4- .a .,.,. 4(y:r-. 
a<.?& LA CXUDAD DE PVBRTO PEhSCO, SONORA SE HRCE CONSTAR QUE QUED 

INCORPORADA LA WCUMENTACION OW AMPARA EL PRESENTE, FORMADA 
CON 44 FOLIO9 

C016pR.A WNTA 

EN LA SECCION I(EQI8TRO ImBILuLBIO, LIBRO UNO 
, !RIMER0 DE INSCRIPCION 41871 DBL V O L W  3656 

SfENDO 11855 H O W  DEL DXA 26 DS -0 DtC 2012 

DEL REOISTRO PUBLICO DE LA PROPI- DE ESTE DISTRITO JllDICj3.L 
EN H, ESTADO DE SONORA. PA00 DE DERBCWOS $62,317.50 SEWN SU ORDEN 
DE PAGO 91311 DE PBCHa 05-03-2012, RECIBO OFICIAL CJ610007-1222 
DE FBCHA 12-03-2012 

LO QUE AVTORIZO Y FIRM0 PARA CONSTANCIA 

FEGISTRADOR SUPLENTE LA OFICINA JURISDXCCIONAb DE PUERTO 

L I C .  CARLOS TO b S CW3ANZh 
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NOTARIZED CERTIFICATION OF 
TRUlE AND ACCURATE TRANSLATION 

S45k REAL ESTATE PURCHASE AGREEMENT 

l, Juan Vaqmer dr.: a United Sates Courts Federaliy Certified and Superior Court of ArizodaricOpa 
Couaty Q&fied E@sh and Spanish eoiIlz intqmtec an American Tnmslatars Association (ATA) Certified 
Translator Ikm Spanish into English and irOm English into Spanis% a University of Arizona National Center 
for Interpretation Testing, Research and Poiicy (U of MCITRP) Certified Medical Interpreter in English and 
Spanish; and a National Association of Judiciary Interpreters and Transl&~ts (NAJlT) Certified Spanish and 
English Tnterpnzter and Translator; pro~ding my services through the KATIIV HANsE'3 INTERPRETING & 
TR~N~LATWN SERV~CES agency, 

that f have p e r f d  &e attached tfitaslatiOg frvm Spa&& ieta E m B  of &taimemt S45A: Real &&&e 
SIOta Agntmemt; that this senirice has been provided at the request of Karen €io&, CLA, Legat Assistant 
SupervisOr for the seclnities Division of the A r b u a  Carporah Cos~mKin, located in Phomix, 
A*, that 1 am qualified to p e r f i i  the aforementioned translation to the best of my knowledge, skill, 
ability and experience; and that the traoslation WBS pmfessioaally reviewed by Kathy Hwsen, MA. The 
translation was and reviewed by September 119 2013, in the City of phoenix, County of Maxi- 

Interpreter (Spanish< >English) 
English) 

Certified NClTRP Medical Interpreter (Spanish< >English) 
Certified NAJIT Ju&eiary Intmgmter & Translator (Spanish< >English) 

for KATHY HABSEN &%TERPRETWG & TRARSLATIOfu SERVrcES 

STATE OF ARZZONA 1 

COUNTY OF MARICOPA 1 

On this ten& (IO*) day of September, 2013, bibre me personally appeared Juan Vaguer Jr., whose identity 
was provedto me on the basis of s a t i s m  evidence to be the person whose name appears on this document, 
and who acbwledged that he signed the above document. 

1 ss. 



Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

---DEED 16,816 (ONE SIX EIGHT ONE SIX)--------------------------------------------------- 
---VOLUME 7 1  (SEVENTY-ONE).---------------- .............................................. 
---In Nogales, Sonora, on the 21St  'twenty-first) day of December, 2 0 1 1  (two thousand 
eleven), before me: ANDRES OCTAVIO IBARRA SALGADO, Esq., Notary Public Number Ninety- 
Nine, a resident of this Municipality and practicing within the Notarial Territory 
assigned to the Nogales, Sonora, Court District---BE IT KNOWN, that under the provisions 
of Article 43 (forty-three) of the Notary Statute in force in the State of Sonora, a 
SALES AGREEMENT was entered, its contents hereunder abstracted:-------------------------- 
---A).-SELLER: Mr. JOSE LUIS BOLANOS GARCIA, accompanied by Ms. ALICIA SOT0 SANDOVAL.---- 

CAPITAL VARIABLE (A LIMITED LIABILITY CORPORATION) , represented by its General Manager, 
Mr. JAMES JEFFREY HINKELDEY, who stated he has also appeared in other proceedings as 

---C) .-PROPERTY: Parcel Number 47 2 5  P1/1 (four seven " Z "  five "P" one slash one) , 
located on farming cooperative Ejido Vicente Guerrero, Municipality of San Luis Rio 
Colorado, State of Sonora, with a surface area of 10-86-68.61 ha (ten hectares, eighty- 

---D).-PROPERTY HISTORY: Title Deed number 2 , 5 8 9  (two five eight nine), issued by the 
Delegate of the National Farmland Registry, entered in the Public Registry of Property 
and Commerce of the San Luis Rio Colorado, Sonora, Court District under number 2,506 (two 
five zero six) , Volume 19 (nineteen), in the Real Estate Records Section, Book 6 (six) , 
on the l o t h  (tenth) day of August, 2007 (two thousand seven).----------------------------- 
---E).PURCHASE PRICE: MX$ 10,300,000.00 (ten million three hundred thousand and OO/lOO 

---B) . -BUYER: "PHOENIX PREMIUM DEVELOPERS", SOCIEDAD DE RESPONSABILIDAD LIMITADA DE 

JAMES J HINKELDEY -___-_-__--------------- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

six ares, sixty-eight point slxty-one centares).---------------------------------------- 

Mexican pesos, national currency).------------------------------------------------------- 
---I HAVE ATTACHED THE ORIGINAL DEED AS EXHIBIT "A" TO THE APPENDIX OF THIS PACKAGE, 
SIGNED BEFORE ME BY THE APPEARING PARTIES ON THE DATE ISSUED.-ATTESTED.------------------ 
ANDRES OCTAVIO IBARWi SALGADO, ESQ.-NOTARY PUBLIC NINETY-NINE.--------------------------- 

ISSUED IN THE HEROIC CITY OF NOGALES, SONORA, MEXICO, ON THE 15TH (FIFTEENTH) DAY OF THE 
MONTH OF FEBRUARY IN THE YEAR 2 0 1 2  (TWO THOUSAND TWELVE). TITLE CONVEYANCE ASSESSMENT 
HAVING BEEN PAID IN THE AMOUNT OF $206,000.00 (TWO HUNDRED SIX THOUSAND AND 00/100 PESOS, 
NAT'L. CURR.), BASED ON EVIDENCE OF PAYMENT, THIS DEED HAS BEEN APPROVED. ATTESTED.------ 
ANDRES OCTAVIO IBARRA SALGADO, ESQ.-NOTARY PUBLIC NINETY-NINE.--------------------------- 

SIGNED.-NOTMY SEAL.--------------------------------------------------------------------- 

SIGNED.-NOTARY SEAL.--------------------------------------------------------------------- 
---PACKAGE APPENDIX EXHIBIT \ ~ A f f . - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
---DEED 16,816 (ONE SIX EIGHT ONE SIX).-------------------------------------------------- 
---VOLUME 71 (SEvENTy-ONE).-------------------------------------------------------------- 
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---In Nogales, Sonora, on the 21St  (twenty-first) day of December, 2 0 1 1  (two thousand 
eleven), before me: ANDRES OCTAVIO IBARRA SALGADO, Esq., Notary Public Number Ninety- 
Nine, a resident of this Municipality and practicing within the Notarial Territory 
assigned to the Nogales, Sonora, Court District---be it known that:---------------------- 
---T H E R E A P P E A R E D:- Mr. JOSE LUIS BOLANOS GARCIA, hereafter known as "THE 
SELLER", accompanied by Ms. ALICIA SOTO SANDOVAL; and for the other part, Mr. JAMES J. 
HINKELDEY, on behalf of and representing "PHOENIX PREMIUM DEVELOPERS", SOCIEDAD DE 
RESPONSABILIDAD LIMITADA DE CAPITAL VARIABLE (A LIMITED LIABILITY CORPORATION) , hereafter 

---Mr. JOSE LUIS BOLANOS GARCIA, who stated having acquired while single the real estate 
property to be purchased through this instrument, nevertheless currently remaining in a 
single marital status, at the request of the Seller has been accompanied by Ms. ALICIA 
SOTO SANDOVAL, with whom he currently lives together, and who made her appearance to 
express her agreement with the legal proceeding intended by this instrument, for all 
suitable legal purposes that may arise therefrom.---------------------------------------- 
---In my judgment, the appearing Parties are legally competent to enter into agreements 
and grant the rights granted in this proceeding, pursuant to the Law; and, having 
previously sworn to tell the truth, they were duly warned, pursuant to Article 44 (forty- 
four) Section I1 (Second) Subsection E, and Article 62 (sixty-two) of the Notary Statute 
in force in the State of Sonora, that providing false testimony before a Notary Public 
may incur in criminal penalties provided for in Article 205 (two zero five) , Section I 
(First), of the Criminal Code for the State of Sonora.----------------------------------- 
---That, since M r .  JAMES JEFFREY HINKELDEY, who stated he has also appeared in other 
proceedings as JAMES J. HINKELDEY , General Manager of "PHOENIX PREMIUM DEVELOPERS", 
SOCIEDAD DE RESPONSABILIDAD LIMITADA DE CAPITAL VARIABLE (A LIMITED LIABILITY 
CORPORATION) , does not speak the Spanish language, he appeared assisted by Ms. ESPERANZA 
VALENZUELA GUERRERO, who shall take part in these proceedings as an EXPERT INTERPRETER; 

---T H E Y S T A T E D: That, the Seller appearing on his own respective right, and the 
Buyer appearing under the averred respective representation, they both have come before 
the undersigned Notary Public, entering into the Purchase Agreement contained in this 

known as "THE BUYER".-------------------------------------------------------------------- 

and-------------------------------------------------------------------------------------- 

Package, pursuant to the following:------------------------------------------------------ 
.............................. R E p R E S E N T A T 1 0 N S------------------------------ 
--- I.-Mr. JOSE LUIS B O W O S  GARCIA stated that he is the legitimate owner, holding full 
title and in possession of Parcel Number 47 2 5  P1/1 (four seven "Z" five "P" one slash 
one), located on farming cooperative Ejido Vicente Guerrero, Municipality of San Luis Rio 
Colorado, State of Sonora, with a surface area of 1 0 - 8 6 - 6 8 . 6 1  ha (ten hectares, eighty- 
six ares, sixty-eight point sixty-one centares), under the following metes and bounds:--- 
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Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

---To the Northeast, 2 2 3 . 9 9  m. (two hundred thirty-three meters, ninety-nine centimeters) 
along a jagged line with Fausto Martin Felix Salinas;------------------------------------ 
---To the East, 5 5 2 . 8 6  m. (five hundred fifty-two meters eighty-six centimeters) along 

---To the Southwest, 1 9 5 . 7 3  m. (one hundred ninety-five meters seventy-three centimeters) 
along a jagged line with the Gulf of California; and------------------------------------- 
---To the West, 6 6 8 . 0 5  m. (six hundred sixty-eight meters five centimeters) along Parcel 

- - -11 . -"THE SELLERN, M r .  JOSE L U I S  BOLANOS GARCIA, further stated that he acquired said 
property while single, through Title Deed number 2 , 5 8 9  (two five eight nine) , issued on 
the OZnd (second) day of February, 2007 (two thousand seven) , by the Delegate of the 
National Farmland Registry, entered in the Public Registry of Property and Commerce of 
the San Luis Rio Colorado, Sonora, Court District under number 2 , 5 0 6  (two five zero six), 
Volume 1 9  (nineteen), in the Real Estate Records Section, Book 6 (six) , on the l o t h  
(tenth) day of August, 2 0 0 7  (two thousand seven) , which has been attached as Exhibit "B" 
to the Appendix of this Package, as well as to true copies on the Notary's Records.------ 
- - -111 . -"THE SELLER", M r .  JOSE L U I S  BOLANOS GARCIA, stated that the real estate property 
to be conveyed is free and clear of liens and encumbrances, and up to date in its 
property tax payments.------------------------------------------------------------------- 
--- 1V.-"THE SELLER", M r .  JOSE L U I S  BOLANOS GARCIA, further stated that, this being the 
first conveyance of the real estate property after having acquired full title thereof, 
before these proceedings were performed, and pursuant to Article 8 4  (eighty-four) of the 
Farmland Act, he notified the appropriate Farmland Audit Board in order to notify any and 
all who may avail himself or herself of the right of first refusal by way of notice dated 
the l o t h  (tenth) day of August, 2 0 0 7  (two thousand seven), the corresponding Farmland 
Commissariat as well as the Audit Council of the Ejido Vicente Guerrero farming 
cooperative of the Municipality of San Luis Rio Colorado, State of Sonora, issuing the 
appropriate Certificates, which documents have been attached to the Appendix of this 
Package, as well as to the true copies on the Notary's Records, as Exhibit "C", which 
content is herein held to be incorporated by reference to preclude unnecessary 

parcel 48 (forty-eight);----------------------------------------------------------------- 

4 6  (forty-six).-------------------------------------------------------------------------- 

---v .-"THE SELLER", M r .  JOSE L U I S  BOLANOS GARCIA, further stated that the Director of 
Urban Development and Ecology issued a statement under document number 0 4 3 1  (zero four 
three one) , dated the 30th (thirtieth) day o f  April, 2 0 0 9  (two thousand nine) , declaring 
the land being conveyed has not been reserved for future population center development, 
which document has been attached as Exhibit "D" to the Appendix as well as to all true 

---VI. M r .  JEFFREY HINKELDEY, as General Manager of "PHOENIX PREMIUM DEVELOPERS", 
SOCIEDAD DE RESPONSABILIDAD LIMITADA DE CAPITAL VARIABLE ( A  LIMITED LIABILITY 
CORPORATION), stated that he is personally acquainted with the real estate property 
indicated in Representation I (First), and that he appeared------------------------------ 

copies of this Package.------------------------------------------------------------------ 
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---HAVING STATED THE FOREGOING AND AGREED THERETO, the Parties have further agreed to the 
following:------------------------------------------------------------------------------- 
.......................... T E R M S A N D C 0 N D 1 T 1 0 N S------------------------ 
- - - F I R S T :  M r .  JOSE L U I S  BOLANOS GARCIA, with the explicit consent of M s .  A L I C I A  SOT0 
SANDOVAL, SELLS AND OFFICIALLY CONVEYS to "PHOENIX PREMIUM DEVELOPERS", SOCIEDAD DE 
RESPONSABILIDAD LIMITADA DE CAPITAL VARIABLE ( A  LIMITED L I A B I L I T Y  CORPORATION) , which, 
through its General Manager, Mr. JAMES JEFFREY HINKELDEY, who stated he has also appeared 
in other proceedings as JAMES J. HINKELDEY, thereby acquires for itself, free nd clear 
from liens and encumbrances, Parcel Number 47 25 P1/1 (four seven "Z" five "P" one slash 
one), located on farming cooperative Ejido Vicente Guerrero, Municipality of San Luis Rio 
Colorado, State of Sonora, with a surface area of 10-86-68.61 ha (ten hectares, eighty- 
six ares, sixty-eight point sixty-one centares), with the metes and bounds stated in 
Representation I (First) of this Package, whose data is hereby incorporated by reference, 
for all suitable legal purposes that may arise therefrom.-------------------------------- 
---SECOND: The Parties agree that this purchase shall convey all customs, usages, 
improvements, fixtures, appurtenances, easements and any further rights and uses 
pertaining to the purchased real estate property in fact and under the Law.-------------- 
---THIRD: The sales price shall be 10,300,000.00 (ten million three hundred thousand and 
OO/lOO pesos, national currency) , that "THE SELLER" stated having duly received from "THE 
BUYERN to the former's fullest satisfaction, this deed standing as the most reliable 
receipt that shall safely confirm said transaction.-------------------------------------- 
---FOURTH: The Parties agree that the price stated in the foregoing term is fair and 
legal, that they each have acted of his own free will in this Agreement, that they each 
have acted under no undue influence or misunderstanding, thereby waiving rescission 
relief by termination or mitigation, as well as the terms to exercise said relief 
indicated in Articles 18 (eighteen), 65 (sixty-five), 1,952 (one nine five two) et seq. 

- - -F IFTH:  \\THE SELLER" shall be liable for restitution under this sale in case of 

- - -SIXTH:  Both Parties agree to all the terms and conditions of this Deed, "THE BUYER" 
acknowledging receipt of the real estate property being acquired with the right to take 
legal and actual possession of the same, upon signing this Agreement, which shall stand 
as the property deed conveying legal title to "THE BUYER".------------------------------- 
--- SEVENTH: Both Parties agree that all expenses, taxes, duties and fees arising from 
entering this Agreement shall be paid by \\THE BUYERN, except the Income Tax, which shall 

of the Civil Code for the State of Sonora.----------------------------------------------- 

eviction, in the manner prescribed by Law.----------------------------------------------- 

be paid by \\THE SELLER,,, who documented its---------------------------------------------- 
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Notary Public 99 
Andres Octavio lbarra Saigado, Esq. 

Nogales, Sonora, Mexico 

exempt status by meeting the requirements set forth in Article 86 (eighty-six) of the 
Farmland Statute, as indicated on the documents attached to this Package to be 

---EIGHTH: APPLICABLE LEGISLATION AND JURISDICTION: Both Parties agree to submit to the 
terms and conditions of this Agreement; and that, in case conflicts shall arise in its 
construction and/or application, they will submit in the alternative to local farming and 
civil laws. They shall hereby submit to courts with venue in Nogales, Sonora, waiving any 
other jurisdiction that may attach based on current or subsequent residence.------------- 

---I. Mr. JAMES JEFFREY HINKELDEY, who stated he has also appeared in other proceedings 
as JAMES J. HINKELDEY, documents his authority for his appearance, and the legal 
existence of his Principal, “PHOENIX PREMIUM DEVELOPERS“, SOCIEDAD DE RFSPONSABILIDAD 
LIMITADA DE CAPITAL VARIABLE (A LIMITED LIABILITY CORPORATION), with:-------------------- 
---A). True Copy of Public Deed 10,240 (one zero two four zero), Volume 39 (thirty-nine), 
issued on the 16th (sixteenth) day of October, 2008 (two thousand eight), sworn before the 
undersigned Notary Public and entered in the Public Registry of Property and Commerce of 
Puerto Penasco, Sonora, under Electronic Business Folio number 2367*13 [sic] (two three 
six seven), on the 23‘d (twenty-third) day of February, 2009 (two thousand nine), whereof 

subsequently specified ___________---__________________________-------------------------- 

------------------------------------A U T H 0 R I T y--------- - - - - - - - - - - - - - - - - - - - - - - - - - - -  

1 transcribe the following:-------------------------------------------------------------- 
--- ”. . . BEFORE M E ,  ANDRES O C T A V I O  I B A R R A  SALGADO,  E S Q .  , NOTARY P U B L I C  NUMBER N I N E T Y - N I N E ,  
P R A C T I C I N G  AND R E S I D I N G  I N  T H I S  M U N I C I P A L I T Y ,  THERE APPEARED MR. JAMES J .  H I N K E L D E Y ,  
R E P R E S E N T I N G  FOREIGN LEGAL E N T I T I E S  “ T C C l  , L L C .  I’ AND “ T C C Z ,  L L C ,  WHOSE LEGAL E X I S T E N C E  
AND A U T H O R I T Y  W I L L  B E  SUBSEQUENTLY DOCUMENTED.. . A P P E A R I N G  TO E S T A B L I S H  A L I M I T E D  
L I A B I L I T Y  CORPORATION,  FOR WHICH PURPOSE HE HAS SHOWN ME P E R M I T  NUMBER 2603200 (TWO S I X  
ZERO THREE TWO ZERO Z E R O )  , F I L E  2 0 0 7 2 6 0 5 1 9 1 . .  . T H A T ,  THE A P P E A R I N G  P A R T Y  NOT S P E A K I N G  THE 
S P A N I S H  LANGUAGE, HE HAS APPEARED A S S I S T E D  B Y  MS.  D A N I T Z A  M A R I A N A  SEGUNDO M O L I N A ,  WHO 
S H A L L  TAKE PART I N  THESE PROCEEDINGS A S  AN EXPERT I N T E R P R E T E R  . . .  R E C I T A L S . . .  O N L Y .  
THE A P P E A R I N G  P A R T Y ,  MR.  JAMES J .  H I N K E L D E Y ,  AGENT FOR FOREIGN LEGAL E N T I T I E S  “ T C C 1 ,  
L L C . “  AND “ T C C 2 ,  L L C . “ ,  I N  COMPLIANCE W I T H  A R T I C L E  2 7  ( T W E N T Y - S E V E N )  OF THE FEDERAL 
REVENUE CODE, S T A T E S  THAT H I S  P R I N C I P A L S  A R E  NOT L I S T E D  UNDER THE FEDERAL T A X P A Y E R S  
R E G I S T E R : .  . . T H A T ,  S I N C E  THE P R I N C I P A L S ’  LEGAL R E S I D E N C E  I S  F O R E I G N ,  THEY A R E  NOT BOUND 
TO BE L I S T E D  UNDER THE FEDERAL T A X P A Y E R S  R E G I S T E R . .  . WHEREUPON T H I S  CORPORATION S H A L L  
S U B M I T  TO REVENUE O F F I C E R S ,  W I T H I N  THE F I R S T  QUARTER A F T E R  THE END OF EACH F I S C A L  Y E A R ,  A 
L I S T  OF STOCKHOLDERS R E S I D I N G  ABROAD,  S T A T I N G  T H E I R  A D D R E S S E S ,  REVENUE R E S I D E N C E S  AND 
T A X P A Y E R  I D E N T I F I C A T I O N  NUMBERS. .  . F I R S T :  THE NAME OF THE CORPORATION S H A L L  BE “PHOENIX 
PREMIUM DEVELOPERS”,  WHICH S H A L L - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

5 

MOGLER-000409 

V E R I F I E D  



6 

I N  A L L  I N S T A N C E S  B E  FOLLOWED B Y  THE D E S I G N A T I O N  " S O C I E D A D  DE R E S P O N S A B I L I D A D  L I M I T A D A  DE 
C A P I T A L  V A R I A B L E "  ( L I M I T E D  L I A B I L I T Y  CORPORATION)  , I N D I C A T I N G  I T S  B U S I N E S S  FORM, OR 
S I M P L Y  THE A B B R E V I A T I O N  'IS. DE R .  L .  DE C .  V .  " ( L L C )  . . . SECOND: THE R E G I S T E R E D  O F F I C E  OF 
THE CORPORATION S H A L L  BE LOCATED I N  PUERTO PENASCO,  S O N O R A . .  . T H I R D :  THE CORPORATION HAS 
BEEN E S T A B L I S H E D  UNDER M E X I C A N  N A T I O N A L I T Y :  AND B Y  T H I S  E X P R E S S  AGREEMENT, A N Y  CURRENT OR 
FUTURE STOCKHOLDERS OF THE CORPORATION HEREBY E S T A B L I S H E D  A R E  FORMALLY BOUND TO BE 
CONSIDERED A S  N A T I O N A L  STOCKHOLDERS B Y  THE DEPARTMENT OF FOREIGN A F F A I R S ,  I N  TERMS OF A N Y  
S H A R E S  AND R I G H T S  THEY MAY PURCHASE OR OWN I N  T H I S  C O R P O R A T I O N ,  A S  WELL A S  A N Y  A S S E T S ,  
R I G H T S ,  L I C E N S E S ,  S H A R E S  OR I N T E R E S T S  THE CORPORATION MAY HOLD, OR A N Y  R I G H T S  AND 
L I A B I L I T I E S  INCURRED BEFORE M E X I C A N  O F F I C I A L S  A R I S I N G  FROM AGREEMENTS TO WHICH THE 
CORPORATION MAY B E  A PART:  AND THEREUPON W A I V E  I N V O K I N G  P R O T E C T I O N  FROM T H E I R  R E S P E C T I V E  
N A T I O N A L  GOVERNMENTS, UNDER P E N A L T Y  OF OTHERWISE F O R F E I T I N G  TO THE M E X I C A N  N A T I O N  A N Y  
CORPORATE S H A R E S  THEY MAY HAVE ACQUIRED.  . .  FOURTH: THE B U S I N E S S  PURPOSE OF THE 
CORPORATION S H A L L  B E :  A )  B U Y I N G ,  S E L L I N G ,  L E A S I N G ,  DEVELOPING AND COMMERCIALLY U S I N G  LAND 
AND A L L  S O R T S  OF IMPROVEMENTS THEREUPON, AND E X P L O I T I N G ,  MANAGING AND/OR B U I L D I N G  
CONDOMINIUMS, H O T E L S ,  T I M E S H A R E S ,  M O T E L S ,  M O B I L E  HOME P A R K S ,  R E C R E A T I O N  A R E A S ,  HOUSES,  
APARTMENTS OR P R I V A T E  R E S I D E N C E S ,  AND DEVELOPING S I M I L A R  OR R E L A T E D  A C T I V I T I E S ,  I N  MEXICO 
A S  WELL A S  ABROAD,  UNDER A P P L I C A B L E  LAW . . .  B )  B U Y I N G ,  S E L L I N G ,  L E A S I N G  AND U S I N G  A L L  
S O R T S  OF S P O R T S  EQUIPMENT,  V E H I C L E S  AND V E S S E L S  FOR B U S I N E S S  AND R E C R E A T I O N A L  PURPOSES,  
AND DEVELOPING S I M I L A R  OR R E L A T E D  A C T I V I T I E S ,  I N  MEXICO A S  WELL A S  ABROAD, UNDER 
A P P L I C A B L E  LAW. . . C )  P R O V I D I N G  A L L  S O R T S  OF A D M I N I S T R A T I V E ,  P L A N N I N G ,  O R G A N I Z I N G ,  
I N V E S T I G A T I N G ,  COORDINATION AND S U P E R V I S I O N  S E R V I C E S ,  A S  WELL A S  S I M I L A R  OR RELEVANT 
S E R V I C E S ,  UNDER A P P L I C A B L E  LAW. . .  Q )  A C Q U I R I N G ,  U S I N G  AND D I S P O S I N G  OF A L L  S O R T S  OF 
PERSONAL P R O P E R T Y ,  L I C E N S E S ,  WATER R I G H T S ,  A L L  R E A L  E S T A T E  ALLOWED B Y  MEXICAN LAW, A S  
W E L L  A S  PERSONAL OR R E A L  PROPERTY R I G H T S  N E C E S S A R Y  OR CONVENIENT TO ACCOMPLISH CORPORATE 

Y E A R S  FROM THE DATE OF E S T A B L I S H M E N T . .  . S I X T H :  CORPORATE C A P I T A L I Z A T I O N  S H A L L  B E :  MINIMUM 
C A P I T A L I Z A T I O N  S H A L L  B E  $ 30 ,000 .00  ( T H I R T Y  THOUSAND AND 00/100 P E S O S ,  N A T I O N A L  
CURRENCY)  , B A S E D  ON CORPORATE S H A R E S  DETERMINED I N  A STOCKHOLDERS M E E T I N G ,  W I T H  D I F F E R E N T  
V A L U E S  Y E T  EQUAL FORM, EACH B E I N G  UNDERWRITTEN AND F U L L Y  P A I D  B Y  CHARTER STOCKHOLDERS 
PURSUANT TO FURTHER AGREEMENT I N  S A I D  M E E T I N G ,  W I T H  U N L I M I T E D  MAXIMUM C A P I T A L I Z A T I O N .  . . 
M O N I E S  COLLECTED FROM STOCKHOLDERS R E P R E S E N T I N G  C A P I T A L I Z A T I O N  S H A L L  B E  D E P O S I T E D  I N  
CORPORATE FUNDS UNDER THE K E E P  AND R E S P O N S I B I L I T Y  OF CORPORATE M A N A G E R S . .  . I N C R E A S I N G  AND 

PURPOSES . . .  F I F T H :  THE TERM OF O P E R A T I O N  OF THE CORPORATION S H A L L  BE 9 9  ( N I N E T Y - N I N E )  

D E C R E A S I N G  C A P I T A L I Z A T I O N ,  A S  PROVIDED FOR U N D E R - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
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Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

A R T I C L E  21 6 (TWO ONE S I X )  OF THE B U S I N E S S  E N T I T I E S  A C T ,  S H A L L  B E  PERFORMED A S  FOLLOWS: .  . . 
N A T I O N A L  C U R R E N C Y ) ,  AND UNDER NO CIRCUMSTANCES MAY I T  B E  A N Y  LOWER THAN S A I D  AMOUNT; 
MAXIMUM C A P I T A L I Z A T I O N  S H A L L  B E  U N L I M I T E D . .  . B )  . -STOCKHOLDERS M E E T I N G S  S H A L L  HAVE THE 
A U T H O R I T Y  TO AGREE TO I N C R E A S E S  I N  C A P I T A L I Z A T I O N ,  UNDER THE TERMS OF S E C T I O N  X ( T E N T H ) ,  
A R T I C L E  78 ( S E V E N T Y - E I G H T )  OF THE B U S I N E S S  E N T I T I E S  A C T ;  C A P I T A L I Z A T I O N  I N C R E A S E  
AGREEMENTS S H A L L  B E  N O T A R I Z E D ,  NOT RECORDED; C A P I T A L I Z A T I O N  REDUCTION AGREEMENTS S H A L L  B E  
AGREED B Y  THE REGULAR STOCKHOLDERS M E E T I N G ,  AND THE RELEVANT AGREEMENTS S H A L L  BE 
PERFECTED B Y  N O T A R I Z A T I O N  AND R E C O R D I N G . .  . C )  . -ANY C A P I T A L I Z A T I O N  I N C R E A S E  OR DECREASE 
S H A L L  B E  ENTERED I N  THE RECORDS BOOK I N D I C A T E D  ON A R T I C L E  219  (TWO ONE N I N E )  OF THE 
B U S I N E S S  E N T I T I E S  A C T . .  . D )  . -STOCKHOLDERS S H A L L  B E  E N T I T L E D  TO UNDERWRITE C A P I T A L I Z A T I O N  
I N C R E A S E  AGREEMENTS PROPORTIONALLY TO T H E I R  R E S P E C T I V E  CORPORATE S H A R E S ,  AND NO NEW 
UNDERWRITERS OR STOCKHOLDERS S H A L L  B E  A D M I T T E D  U N L E S S  THE CURRENT STOCKHOLDERS W A I V E  
T H E I R  R I G H T S ,  UNDER THE TERMS AND C O N D I T I O N S  S E T  FORTH B Y  THE M E E T I N G ,  PURSUANT TO THE 

WITHDRAWING H I S  OR HER S H A R E S  S H A L L  ACT PURSUANT TO D I S P O S I T I O N S  OF A R T I C L E S  220 (TWO TWO 

I N C R E A S E S  S H A L L  BE PERFORMED S U B J E C T  TO A N  UNQUESTIONABLE METHOD AMONG THOSE A V A I L A B L E ;  
A L L  C A P I T A L I Z A T I O N  DECREASES W I L L  ENGAGE S A I D  PROCEDURE I N  R E V E R S E ,  R E S T O R I N G  CORPORATE 

STOCKHOLDERS,  OR I N D I V I D U A L S  A T T E M P T I N G  TO J O I N  THE CORPORATION UNDER S A I D  C O N D I T I O N S ,  
W I L L  R E Q U I R E  CHARTER STOCKHOLDERS,  OR STOCKHOLDERS SUBSEQUENTLY J O I N I N G  THE CORPORATION,  
ACCORDINGLY,  A G R E E I N G  TO T H E I R  A D M I S S I O N ;  FURTHERMORE, A L L  STOCKHOLDERS S H A L L  HAVE THE 
R I G H T  OF F I R S T  R E F U S A L  TO ACQUIRE CORPORATE SHARES NOT CONVEYED B Y  I N H E R I T A N C E . .  . 
S E V E N T H :  STOCK S H A R E S  MAY B E  TRANSFERRED F U L L Y  OR P A R T I A L L Y  B Y  STANDARD T R A N S F E R S ,  
PROVIDED UNANIMOUS STOCKHOLDERS AGREEMENT I S  O B T A I N E D .  STOCKHOLDERS S H A L L  ALWAYS HAVE THE 
R I G H T  OF F I R S T  R E F U S A L ,  WHICH MUST B E  E X E R C I S E D  W I T H I N  15  ( F I F T E E N )  D A Y S  FROM THE DATE I N  
WHICH T R A N S F E R  WAS L E G A L L Y  N O T I F I E D ;  I F  S E V E R A L  STOCKHOLDERS WOULD A V A I L  THEMSELVES OF 
T H E I R  R I G H T S ,  THEY S H A L L  BE E N T I T L E D  I N  PROPORTION TO T H E I R  R E S P E C T I V E  STOCK S H A R E S . .  . 
E I G H T H :  THE CORPORATION S H A L L  KEEP A S P E C I A L  STOCKHOLDERS J O U R N A L ,  PURSUANT TO 
D I S P O S I T I O N S  OF A R T I C L E  73  ( S E V E N T Y - T H R E E )  OF THE B U S I N E S S  E N T I T I E S  A C T .  . . T R A N S F E R S  
S H A L L  NOT BECOME E F F E C T I V E  FOR T H I R D  P A R T I E S  U N T I L  R E G I S T E R E D  I N  THE AFOREMENTIONED 
JOURNAL . . .  TENTH: STOCKHOLDERS MAY AGREE ON CONVENIENCE SHAREHOLDER LOANS TO THE 

A ) .  -MINIMUM C A P I T A L I Z A T I O N  S H A L L  B E  S E T  A T  $ 3 0 , 0 0 0 . 0 0  ( T H I R T Y  THOUSAND AND O O / l O O  P E S O S ,  

BYLAWS OF T H I S  L I M I T E D  L I A B I L I T Y  C O R P O R A T I O N . .  . E ) .  - A  STOCKHOLDER P A R T I A L L Y  OR T O T A L L Y  

ZERO) AND 221 (TWO TWO ONE) OF THE B U S I N E S S  E N T I T I E S  A C T S .  .. F )  . - A L L  C A P I T A L I Z A T I O N  

S H A R E S  CANCELLED TO THOSE E N T I T L E D  BY REGULAR STOCKHOLDERS AGREEMENT..  . G )  . - A D M I T T I N G  NEW 

CORPORATION PURSUANT TO T E R M S - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
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S E T  FORTH UNDER THE SECOND PARAGRAPH OF A R T I C L E  70  ( S E V E N T Y )  OF THE B U S I N E S S  E N T I T I E S  
A C T . .  . ELEVENTH: STOCKHOLDERS S H A L L  HOLD R I G H T S  AND R E S P O N S I B I L I T I E S  TOWARD THE 
CORPORATION UNDER THE TERMS AGREED B Y  T H E I R  R E S P E C T I V E  S H A R E S ,  AND THEY S H A L L  B E  
FORBIDDEN TO PROVIDE S E C U R I T I E S  FOR THEMSELVES OR FOR THE CORPORATION EXCEPT I N  THE 
NORMAL COURSE OF CORPORATE B U S I N E S S ,  TO THE E X T E N T  P E R M I T T E D  B Y  A P P L I C A B L E  LAW, I N  THE 
UNDERSTANDING THAT THEY S H A L L  B E  E N T I T L E D  TO ONE V O T E  FOR E V E R Y  $10 .00  ( T E N  & 00/100 
P E S O S ,  N A T I O N A L  CURRENCY) OF T H E I R  CORPORATE S H A R E S . .  . EACH AND E V E R Y  STOCKHOLDER, B Y  THE 
V E R Y  FACT OF SHARE HOLDING,  S H A L L  BE S U B J E C T  TO A L L  P R O V I S I O N S  OF CORPORATE B Y - L A W S  AND 
R E S O L U T I O N S  L E G A L L Y  AGREED UPON B Y  STOCKHOLDERS M E E T I N G S  OR MANAGER (S) , W I T H I N  T H E I R  
POWERS, NOTWITHSTANDING R I G H T S  CONFERRED B Y  THE B U S I N E S S  E N T I T I E S  A C T  I N  TERMS OF T H E I R  
B U S I N E S S  O R G A N I Z A T I O N .  . . TWELFTH: CORPORATE MANAGEMENT AND O P E R A T I O N  I S  ENTRUSTED TO ONE 
OR MORE MANAGERS,  WHO MAY OR MAY NOT B E  STOCKHOLDERS, AND WHO S H A L L  DISCHARGE THE D U T I E S  
OF T H E I R  P O S I T I O N S  U N T I L  AND U N L E S S  T H E I R  APPOINTMENTS B E  REVOKED, AND S H A L L  BE E N T I T L E D  
TO THE POWERS AND D U T I E S  S E T  FORTH UNDER THE FOLLOWING A R T I C L E ,  NOTWITHSTANDING THE 
A U T H O R I T Y  OF THE STOCKHOLDERS M E E T I N G  TO R E S T R I C T  OR ENHANCE T H E I R  POWERS UPON T H E I R  
APPOINTMENT OR A F T E R W A R D S ,  . . T H I R T E E N T H :  MANAGERS A R E  CORPORATE R E P R E S E N T A T I V E S ,  AND 
S H A L L  HOLD A L L  N E C E S S A R Y  POWERS TO A C H I E V E  I T S  B U S I N E S S  PURPOSES UNDER THE FOLLOWING 
R U L E S : .  . . A )  . -MANAGER T I T L E S  A R E  GRANTED,  AND MAY ONLY BE M O D I F I E D ,  B Y  STOCKHOLDERS 
M E E T I N G  AGREEMENT: "GENERAL MANAGER", " C H I E F  E X E C U T I V E  O F F I C E R " .  . . B )  . -THE STOCKHOLDERS 
M E E T I N G  I S  THE H I G H E S T  R U L I N G  BODY OF THE CORPORATION,  AND MAY THEREFORE GRANT POWERS, 
I N C L U D I N G  AGENCY AND POWERS OF A T T O R N E Y ,  WITHOUT R E S T R I C T I O N ;  AND NO MANAGER OR A N Y  OTHER 
AGENT OR A T T O R N E Y - I N - F A C T  MAY MODIFY S A I D  POWERS AND T I T L E S  WITHOUT P R E V I O U S  APPROVAL OF 
THE STOCKHOLDERS M E E T I N G  . . .  THE STOCKHOLDERS M E E T I N G  MAY REVOKE AND MODIFY T I T L E S  AND 
POWERS OF A N Y  MANAGER OR ANOTHER CORPORATE AGENT B Y  HOLDING A M E E T I N G  A D D R E S S I N G  S A I D  
R E V O C A T I O N ,  M O D I F I C A T I O N  OR G R A N T I N G  OF RELEVANT POWERS TO A T H I R D  P A R T Y ,  TO B E  
DISCHARGED UNDER THE TERMS S E T  FORTH B Y  THE STOCKHOLDERS M E E T I N G . .  . C )  . - A P P O I N T E D  
MANAGERS S H A L L  HOLD J O I N T L Y  THE FOLLOWING POWERS, U N L E S S  THE STOCKHOLDERS M E E T I N G  MAY 
OTHERWISE A G R E E ,  AND S H A L L  B E  E N T I T L E D  TO R E P R E S E N T  THE CORPORATION BEFORE A N Y  AND A L L  
J U D I C I A L ,  A D M I N I S T R A T I V E  AND LABOR O F F I C I A L S :  TO MANAGE CORPORATE A S S E T S  AND PERFORM 
OWNERSHIP A C T I V I T I E S  W I T H  S A I D  A S S E T S ;  TO W R I T E ,  GRANT AND SECURE CORPORATE BONDS,  TO 
GRANT AND REVOKE GENERAL OR S P E C I A L  POWERS, TO OPEN AND CLOSE A L L  S O R T S  OF BANK ACCOUNTS 
AND DRAFT FROM THEM, A S  W E L L  A S  TO AUTHORIZE A N Y  AND A L L  I N D I V I D U A L S  WHO MAY DRAFT FROM 
CORPORATE ACCOUNTS UNDER THE FOLLOWING TERMS AND C O N D I T I O N S : .  . . I ) .  -FULL C L A I M S  AND 
C O L L E C T I O N S  A U T H O R I T Y ,  PURSUANT TO THE F I R S T  PARAGRAPH OR A R T I C L E  2554 (TWO F I V E  F I V E  
FOUR) OF THE C I V I L  CODE I N  THE FEDERAL D I S T R I C T  AND I T S  COUNTERPARTS I N  EACH AND E V E R Y  
C I V I L  C O D E - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
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Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

I N  THE OTHER C O M P R I S I N G  FEDERAL P O L I T I E S  OF THE MEXICAN S T A T E S . .  . 1 1 )  . - F U L L  A U T H O R I T Y  I N  
MANAGEMENT A C T I V I T I E S ,  A S  PROVIDED FOR UNDER THE SECOND PARAGRAPH OF A R T I C L E  2 5 5 4  (TWO 

F U L L  C L A I M S  AND C O L L E C T I O N S  A U T H O R I T Y  I N  A D M I N I S T R A T I V E  LABOR I S S U E S ,  PURSUANT TO THE 
F I R S T  TWO PARAGRAPHS OF A R T I C L E  2 5 5 4  (TWO F I V E  F I V E  FOUR) OF THE C I V I L  CODE I N  THE 

OWNERSHIP I S S U E S ,  PURSUANT TO P R O V I S I O N S  S E T  FORTH UNDER THE T H I R D  PARAGRAPH OF A R T I C L E  
2 5 5 4  (TWO F I V E  F I V E  FOUR) OF THE C I V I L  CODE I N  THE FEDERAL D I S T R I C T ,  UNDER THE TERMS OF 
A R T I C L E  2831 (TWO E I G H T  THREE ONE) OF THE C I V I L  CODE I N  THE S T A T E  OF SONORA, AND I T S  

SECURE A L L  CORPORATE BONDS ON BEHALF OF THE CORPORATION,  PURSUANT TO A R T I C L E  9 ( N I N E )  OF 

AND INVESTMENT ACCOUNTS ON BEHALF OF THE CORPORATION,  A S  W E L L  A S  TO D E P O S I T  I N T O  AND 

GRANT AND REVOKE POWERS A S  DEEMED C O N V E N I E N T ,  W I T H  OR WITHOUT POWERS OF A P P O I N T I N G  

O T H E R S . .  . PERFORMING OWNERSHIP A C T I O N S ,  SUCH AS S E L L I N G ,  MORTGAGING OR OTHERWISE 
C O N V E Y I N G ,  ENCUMBERING OR P L E D G I N G . .  . UNDERWRITING BONDS OF A N Y  T Y P E ,  PURSUANT TO S E C T I O N  
I ,  A R T I C L E  9 ( N I N E )  OF THE BONDS AND C R E D I T  T R A N S A C T I O N S  A C T ;  L E N D I N G  MONEY, P R O V I D I N G  
S U R E T I E S ,  B U Y I N G  ON I N S T A L L M E N T S  AND PERFORMING C R E D I T  T R A N S A C T I O N S ,  A S  WELL A S  
UNDERWRITING BONDS.  . . D I R E C T I N G ,  MANAGING AND GENERALLY CONTROLLING CORPORATE B U S I N E S S  
AND A S S E T S  MANAGEMENT, O B S E R V I N G  COMPLIANCE OF A L L  CONTRACTS AND AGREEMENTS ENTERED I N T O  
FOR THE ACHIEVEMENT OF CORPORATE B U S I N E S S  P U R P O S E S .  . . P R E P A R I N G ,  A P P R O V I N G  AND S U B M I T T I N G  
TO THE A U D I T O R  AND STOCKHOLDERS A L L  ACCOUNTS,  REPORTS AND F I N A N C I A L  STATEMENTS A S  
P R E S C R I B E D  B Y  LAW: RECOMMENDING AND PROPOSING TO STOCKHOLDERS R E S O L U T I O N S  DEEMED 
A D V I S A B L E  FOR THE C O R P O R A T I O N . .  . S U G G E S T I N G  PLANS AND P O L I C I E S  TO B E  FOLLOWED B Y  THE 
CORPORATION,  P A R T I C U L A R L Y  THOSE R E L A T E D  TO PURCHASING,  S E L L I N G ,  L E A S I N G ,  ENCUMBERING, 
MORTGAGING AND T R A N S F E R R I N G  R E A L  E S T A T E  AND PERSONAL P R O P E R T Y ,  R I G H T S ,  L I C E N S E S ,  
F R A N C H I S E S ,  S E C U R I N G  L O A N S ,  A S  W E L L  A S  A L L  OTHER M A N A G E R I A L  A C T I O N S  N E C E S S A R Y  OR 
A D V I S A B L E  FOR DEVELOPING I T S  B U S I N E S S  P U R P O S E S .  . . A P P O I N T I N G  AND F R E E L Y  D I S C H A R G I N G  
CORPORATE O F F I C E R S  AND EMPLOYEES,  M O D I F Y I N G  T H E I R  POWERS AND DETERMINING T H E I R  
C O M P E N S A T I O N . .  . D E L E G A T I N G  P A R T I A L L Y  OR T O T A L L Y  T H E I R  POWERS TO A N Y  P H Y S I C A L  OR LEGAL 

F I V E  F I V E  FOUR) OF THE C I V I L  CODE I N  THE FEDERAL D I S T R I C T  AND I T S  C O U N T E R P A R T S . .  . 1 1 1 )  . - 

FEDERAL D I S T R I C T ,  A S  W E L L  A S  I T S  RELEVANT C O U N T E R P A R T S . .  . I V )  . -FULL A U T H O R I T Y  I N  

C O U N T E R P A R T S . .  . V )  . -FULL A U T H O R I T Y  TO G R A N T ,  W R I T E ,  A C C E P T ,  D R A F T ,  I S S U E ,  ENDORSE AND 

THE BONDS AND C R E D I T  T R A N S A C T I O N S  A C T  . . .  V I ) . - A U T H O R I T Y  TO OPEN,  MANAGE AND CANCEL BANK 

DRAFT FROM THEM, TO A P P O I N T  I N D I V I D U A L S  WHO MAY DRAFT FROM THE S A M E . .  . V I I )  . -AUTHORITY TO 

S U B S T I T U T E  A G E N T S . .  . V I I I )  . - I N C L U D I N G ,  B E S I D E S  THE FOREGOING, THE FOLLOWING POWERS AMONG 

E N T I T Y ,  I N D I V I D U A L ,  MANAGER AND A N Y  OTHER O F F I C E R  OR AGENT;  G R A N T I N G  AND R E V O K I N G - - - - - - - -  
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GENERAL AND S P E C I A L  POWERS FOR A N Y  I S S U E S ,  I N C L U D I N G  LABOR I S S U E S . .  . SEVENTEENTH: THE 
STOCKHOLDERS M E E T I N G  S H A L L  A P P O I N T  ONE OR MORE CORPORATE A U D I T O R S . .  . E I G H T E E N T H :  THE 
STOCKHOLDERS M E E T I N G  I S  THE H I G H E S T  R U L I N G  BODY OF THE C O R P O R A T I O N ,  WHICH S H A L L  MEET A T  
L E A S T  ONCE A T  THE END OF THE CORPORATE F I S C A L  Y E A R .  .. I T  S H A L L  HOLD THE POWERS S E T  FORTH 

A P P R O V I N G ,  M O D I F Y I N G  OR NOT A P P R O V I N G  THE BALANCE SHEET FOR THE ENDING CORPORATE F I S C A L  
UNDER A R T I C L E  78  ( S E V E N T Y - E I G H T )  OF THE B U S I N E S S  E N T I T I E S  A C T ,  WHICH A R E :  " I .  - D I S C U S S I N G ,  

Y E A R ,  AND A C T I N G  THEREUPON A S  DEEMED C O N V E N I E N T ;  I I .  - D I S T R I B U T I N G  P R O F I T S ;  I I I .  - 
A P P O I N T I N G  AND REMOVING MANAGERS; I V .  - A P P O I N T I N G ,  A S  A P P R O P R I A T E ,  A N  A U D I T  C O U N C I L ;  V .  - 
A G R E E I N G  R E S O L U T I O N S  ON CORPORATE SHARE D I V I S I O N  AND A M O R T I Z A T I O N ;  V I .  -DEMANDING, A S  
A P P R O P R I A T E ,  SUPPLEMENTAL SHARE FUNDING AND MEMBER L O A N S ;  V I I .  -PURSUING A P P R O P R I A T E  
C L A I M S  A G A I N S T  CORPORATE B O D I E S  OR MEMBERS FOR DAMAGES; V I I I .  -AMENDING SHAREHOLDERS 
AGREEMENT; I X .  -AGREEING TO CORPORATE SHARE A S S I G N M E N T S  AND NEW MEMBERS A D M I S S I O N ;  X .  - 
R E S O L V I N G  C A P I T A L I Z A T I O N  I N C R E A S E S  OR R E D U C T I O N S ;  X I .  - R E S O L V I N G  CORPORATE D I S S O L U T I O N ;  
X I I .  -OTHERS A S  A P P R O P R I A T E ,  PURSUANT TO A P P L I C A B L E  LAW OR SHAREHOLDERS AGREEMENT. .  . WHEN 
A L L  SHAREHOLDERS S H A L L  BE P R E S E N T  A T  A M E E T I N G ,  P U B L I S H I N G  P R I O R  N O T I C E  OF M E E T I N G  S H A L L  
NOT BE N E C E S S A R Y  . . .  T R A N S I T I 0 N A L P R 0 V I S I 0 N S . . .  F I R S T :  " T C C l ,  L L C . " ,  
THROUGH I T S  A G E N T ,  MR. JAMES J .  H I N K E L D E Y ,  UNDERWRITES AND FUNDS A SHARE OF F I X E D  
CORPORATE C A P I T A L ,  I N  THE AMOUNT OF $ 3 , 0 0 0 . 0 0  (THREE THOUSAND AND O O / l O O  P E S O S ,  N A T I O N A L  
C U R R E N C Y ) .  . . " T C C 2 ,  L L C .  ", THROUGH I T S  A G E N T ,  MR. JAMES J .  H I N K E L D E Y ,  UNDERWRITES AND 

THOUSAND AND 0 0 / 1 0 0  P E S O S ,  N A T I O N A L  CURRENCY. .  . T O T A L :  02 (TWO) CORPORATE S H A R E S  OF 

$30,000.00 ( T H I R T Y  THOUSAND AND 00/100 P E S O S ,  N A T I O N A L  C U R R E N C Y ) .  . . SECOND: THE 
STOCKHOLDERS,  REPRESENTED B Y  T H E I R  A G E N T ,  HOLDING THE F I R S T  REGULAR STOCKHOLDERS M E E T I N G ,  
VOTED THE FOLLOWING AGREEMENTS: . . .  1 )  A P P O I N T I N G  J A S O N  TODD MOGLER A S  GENERAL MANAGER, 
AND JAMES J .  HINKELDEY A S  C H I E F  E X E C U T I V E  O F F I C E R ,  WHO S H A L L ,  B Y  V I R T U E  OF T H E I R  
R E S P E C T I V E  T I T L E S ,  I N D I V I D U A L L Y  HOLD THE POWERS S E T  FORTH UNDER A R T I C L E  T H I R T E E N T H  OF THE 
CORPORATE BYLAWS . . .  2 )  A P P O I N T I N G  MEGAN MCCORMICK A S  A U D I T O R ,  OR S O L E  MEMBER OF THE A U D I T  
COMMITTEE. .  . 3 )  CHARTER STOCKHOLDERS A G R E E I N G  THAT THEY S H A L L  HOLD NO S P E C I A L  R I G H T S  OR 
P R I V I L E G E S  A S  CHARTER STOCKHOLDERS OF THE CORPORATION.  . . T H I R D :  G R A N T I N G  ACCOUNTANT M A R I A  
J E S U S  P O R T I L L O  C A S T I L L O  POWERS TO R E P R E S E N T  THE CORPORATION BEFORE A N Y  AND A L L  C I V I L ,  
J U D I C I A L ,  A D M I N I S T R A T I V E  AND LABOR O F F I C I A L S ,  HOLDING THE FOLLOWING POWERS, AMONG 
O T H E R S :  . . .  A )  FULL C L A I M S  AND C O L L E C T I O N S  A U T H O R I T Y  . . .  B )  FULL A U T H O R I T Y  I N  
A D M I N I S T R A T I V E  I S S U E S ,  A S  PROVIDED FOR UNDER THE SECOND PARAGRAPH OF A R T I C L E  2 8 3 1 . .  . 

FUNDS A SHARE OF F I X E D  CORPORATE C A P I T A L ,  I N  THE AMOUNT OF $ 2 7 , 0 0 0 . 0 0  (TWENTY-SEVEN 

D I F F E R E N T  V A L U E S  Y E T  EQUAL FORM, R E P R E S E N T I N G  THE NON-REDEEMABLE C A P I T A L  STOCK OF 

AMONG OTHERS AGENTS HOLDING POWERS OF A T T O R N E Y - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
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Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

S H A L L  HOLD GENERAL POWERS I N  A D M I N I S T R A T I O N  A C T I V I T I E S ,  I N  TERMS OF T H E I R  APPEARANCES 
BEFORE THE REVENUE A D M I N I S T R A T I O N  S E R V I C E  OF THE DEPARTMENT OF T R E A S U R Y  AND P U B L I C  
C R E D I T . .  . FURTHERMORE, I N  T H E I R  APPEARANCES BEFORE THE DEPARTMENT OF ECONOMY AND/OR THE 
N A T I O N A L  R E G I S T R Y  OF FOREIGN I N V E S T M E N T S  ( R N I E ,  B Y  I T S  S P A N I S H  A C R O N Y M ) .  . . A U T H O R I T Y . .  . 
---B) .-True Copy of Public Deed 8614 (eight six one four) , Volume 127 (one two seven), 
dated the 30th (thirtieth) day of April, 2010 (two thousand ten), sworn before Osvaldo 
Rene Ortega Felix, Esq., Notary Public Forty-Two, practicing and residing in the City of 
Puerto Penasco, wherein a minute entry of a stockholders meeting held on the 30 th  
(thirtieth) day of April, 2010 (two thousand ten), was notarized, setting forth, among 
others, agreements to appointing the following officials: Mr. James Jeffrey Hinkeldey as 
General Manager; Mr. Jason Todd Mogler as Chief Executive Officer; and Mr. Brian Nelson 

---Having examined the documentation presented to me by Mr. JAMES JEFFREY HINKELDEY, as 
summarized in the foregoing paragraphs, I, the undersigned Notary Public, CERTIFY AND 
ATTEST that the business entity appearing in these proceedings through their 
Representative was duly organized pursuant to applicable law, furthermore having granted 
all necessary and sufficient powers to their Representative to appear on its behalf in 
these proceedings, considered together with the Representative having stated under oath 
in these proceedings that the powers held by him have not been revoked or in any way 

A T T E S T E D  B Y  N O T A R Y . . . " .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Buckley as Chief Administrative Officer.------------------------------------------------- 

restricted --_____--------_________________________-------------------------------------- 
-----------------------------------NOTARY ATTESTATION------------------------------------ 
---I.-That, in the undersigned Notary Public's judgment, both the Seller as well as the 
Buyer's Representative are legally competent to enter into agreements and grant the 
rights granted in this proceeding, and therefore to appear in these legal proceedings.--- 
--- 11. That the contents included and referenced in this Deed are a true and accurate 
reflection of the originals, which I personally examined, are hereby incorporated by 
reference to preclude unnecessary repetition, and whereof I have further attached true 
copies to the Appendix, and to any copies of this Package that may be issued, under the 
following order and designation:--------------------------------------------------------- 
---Letter \'A", Agreement among the Parties.---------------------------------------------- 
---Letter "B", Title Deed of conveyed Real Estate property.------------------------------ 
---Letter "C", Notification of First Conveyance for Exercise of Rights of First Refusal.- 
---Letter "D", Statement issued by the Director of Urban Development and Ecology of 
Puer-0 penasco, Sonora.------------------------------------------------------------------ 
---Letter "Elf, Bank Appraisal.----------------------------------------------------------- 
---111.-Regarding Income Tax due for conveyance under this transaction, the Seller 
documented its assumed exempt status by meeting the requirements provided by Law in this 
case, given the following considerations:------------------------------------------------ 
---a).-First conveyance after acquiring-------------------------------------------------- 
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full title to the property --__----________________________________---------------------- 
---b) .-Seller qualifies as cooperative farmland owner.----------------------------------- 
---c).-Evidence of acquiring full title, as documented by the relevant title deed 

---d) .-The Buyer is unrelated to the farm cooperative.----------------------------------- 
---e) .-Only land is being conveyed, there being no improvements upon it.----------------- 
---f) .-The price agreed upon in this transaction is not lower than that set by the bank 
appraisal, as documented by the copy attached as Exhibit "E".---------------------------- 
---1V.-That I advised the appearing Parties the appropriate legal warnings in terms of 
their revenue duties and their oath to tell the truth to the undersigned Notary Public, 
the Parties thereupon stating their personal data as:------------------------------------ 
---JOSE LUIS BOLANOS GARCIA, a Mexican citizen, born in El Rosario, Sinaloa, on the 21St 
(twenty-first) day of June, 1 9 5 0  (nineteen fifty), single, an employee, residing in c a l l e  
d e l  Ray0 numero 1 8 0 4  (one e i g h t  zero f o u r ) ,  Fraccionamiento Jardines  de San Marcos, 
Mex ica l i ,  B a j a  C a l i f o r n i a ,  visiting this City, identifying himself with the documentation 
attached to the Appendix, as well as to any copies of this Package that may be issued, 

---ALICIA SOT0 SANDOVAL, a Mexican citizen, born in El Altillo, Ocoroni, Sinaloa, on the 
1 4 t h  (fourteenth) day of November, 1 9 5 4  (nineteen fifty-four), single, homemaker, residing 
in c a l l e  de l  Ray0 numero 1804  (one e i g h t  zero four), Fraccionamiento Jardines  de San 
Marcos, Mex ica l i ,  B a j a  C a l i f o r n i a ,  visiting this City, identifying himself with the 
documentation attached to the Appendix, as well as to any copies of this Package that may 

---JAMES JEFFREY HINKELDEY, who stated he has also appeared in other proceedings as JAMES 
J. HINKELDEY, an American citizen, born in Flushing, New York, on the 6th (sixth) day if 
August, 1 9 5 2  (nineteen fifty-two), entrepreneur, married, residing in 8800 (eighty-eight 
hundred) East Chaparral Road, Suite 2 7 0  (two seven zero), Scottsdale, Arizona, visiting 
this city, identifying himself with passport number 3 0 7 6 7 8 8 7 5  (three zero seven six seven 
eight eight seven five), issued him by the United States Department of State, document 
his legal presence in this country with immigration form number 1 0 8 9 5 1  (one zero eight 
nine five one), issued him by the national Migration Institute of the United Mexican 
States, documentation attached to the Appendix, as well as to any copies of this Package 

---MS. MARIANA ESPERANZA VALENZUELA GUERRERO, acting as EXPERT INTERPRETER in these legal 
proceedings, a Mexican citizen, born in Tijuana, Baja California, on the 2Eth (twenty- 

attached as Exhibit \~B".----------------------------------------------------------------- 

under Exhibit \\F".----------------------------------------------------------------------- 

be issued, under Exhibit ~~F".------------------------------------------------------------ 

that may be issued, under Exhibit " G " . - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

eighth) day of--------------------------------------------------------------------------- 
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Notary Public 99 
Andres Octavio lbarra Salgado, Esq. 

Nogales, Sonora, Mexico 

13 

October, 1978 (nineteen seventy-eight), single, interpreter, residing in c a l l e  H i g u e r a s  
n u m e r o  3 8 - B  ( t h i r t y - e i g h t  d a s h  "B") , in this city, identifying herself with voter picture 
identification card number 0223063536705 (zero two two three zero six three five three 
six seven zero five), issued her by the Federal Voters Institute.------------------------ 
- - - T H E  A P P E A R I N G  P A R T I E S  H A V I N G  R E A D t h i s p a c k a g e ,  and 
the undersigned having explained the legal import and consequences of its contents, they 
stated agreeing to the same, ratifying and signing this Agreement before me on the day it 
was entered.-ATTESTED.------------------------------------------------------------------- 
---JOSE LUIS BOLANOS GARCIA. -SIGNED. -ALICIA SOT0 SANDOVAL. -SIGNED. -\\SELLER". -"PHOENIX 
PREMIUM DEVELOPERS" , SOCIEDAD DE RESPONSABILIDAD LIMITADA DE CAPITAL VARIABLE (A LIMITED 

stated he has also appeared in other proceedings as JAMES J. H1NKELDEY.-SIGNED.-\\BUYER".- 
LIABILITY CORPORATION) . -REPRESENTED BY ITS GENERAL MANAGER: JAMES JEFFREY HINKELDEY , who 

MARIANA ESPERANZA VALENZUELA GUERRER0.-SIGNED.-EXPERT TRANSLATOR.-ANDRES OCTAVIO IBARRA 
SALGADO, ESQ.-NOTARY PUBLIC NINETY-NINE.-SIGNED.-NOTARY SEAL.---------------------------- 
---ISSUED IN THE HEROIC CITY OF NOGALES, SONORA, MEXICO, ON THE 15TH (FIFTEENTH) DAY OF 
THE MONTH OF FEBRUARY IN THE YEAR 2012 (TWO THOUSAND TWELVE). TITLE CONVEYANCE ASSESSMENT 
HAVING BEEN PAID IN THE AMOUNT OF $206,000.00 (TWO HUNDRED SIX THOUSAND AND 00/100 PESOS, 
NAT'L. CURR.), BASED ON EVIDENCE OF PAYMENT, THIS DEED HAS BEEN APPROVED. ATTESTED.------ 
ANDRES OCTAVIO IBARRA SALGADO, ESQ.-NOTARY PUBLIC NINETY-NINE.--------------------------- 
SIGNED.-NOTARY SEAL.--------------------------------------------------------------------- 
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DOCUMENT: PUBLIC DEED 16816, DATED 12-21-2013 
NOTARY PUBLIC: ANDRES OCTAVIO IBARRA SALGADO 

IN THE CITY OF PUERTO PENASCO, SONORA, BE IT KNOWN THE 
DOCUMENTS INCLUDED IN THIS PACKAGE WERE ENTERED, COMPRISING 
44 SHEETS 

PURCHASE AGREEMENT 

IN THE REAL ESTATE RECORDS SECTION, BOOK ONE, 
ENTRY NUMBER 41871, VOLUME 3656, 
AT 11:55 HOURS ON THE 26TH OF MARCH, 2012 

OF THE PUBLIC REGISTRY OF PROPERTY OF THIS COURT DISTRICT 
IN THE STATE OF SONORA. FEES PAID: $62,317.50. BASED ON PAYMENT 
ORDER 91311, DATED 03-05-2012, OFFICIAL RECEIPT CJ610007-1222, 
DATED 12-03-2012 

APPROVED AND SIGNED FOR THE RECORD. 

ASSISTANT REGISTRAR OF THE DISTRICT OFFICE OF PUERTO 
PENASCO, SONORA 

[SIGNED] 
CARLOS TORRES CARRANZA, ESQ. 

ELIGIBILITY DETERMINED BY: CARLOS TORRES CARRANZA 
RECORDED BY: CARLOS TORRES CARRANZA 

GOVERNMENT OF THE STATE OF SONORA 
DEPARTMENT OF THE TREASURY 

INSTITUTE OF REALTY SURVEY AND REGISTRY 
PUBLIC REGISTRY OF PROPERTY 

PUERTO PENASCO, SONORA 
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FARMLAND APPRAISAL 

10-83-68.61 ha. unimproved land located on Parcel No. 47. Eiido Vicente Guerrero farmina cooDerative. 

MOGLER-000421 
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UNDER THE PROVISIONS OF ARTICLES 84 AND 86 OF THE FARMLAND STATUTE, FOR THE FIRST SALE OF THE PROPERTY REFERENCED BY 
THIS DEED, RIGHTS OF FIRST REFUSAL SHALL BE HONORED, AND SAID PURCHASE SHALL BE TRANSACTED AT NO LESS THAN THE SALE 
PRICE SET FORTH BY THE NATIONAL ASSETS APPRAISAL COMMISSION OR ANY LENDING INSTITUTION PURSUANT TO PROVISIONS OF 
ARTlCLES 87 AND 89 OF THE FARMLAND STATUTE, AND ARTICLE 47 OF THE HUMAN SETTLEMENT ACT, SHOULD THE PROPERTY BE 
DETERMlNED TO LIE WITHIN A POPULATION CENTER GROWTH AREA, ITS INCORPORATION TO URBAN DEVELOPMENT SHALL BE SUBJECT TO 
ALL HUMAN SETTLEMENT LAWS, REGULATIONS AND PLANS IN FORCE, AND SHALL HONOR THE RIGHTS OF FIRST REFUSAL OF THE STATE 
AND MUNICIPAL GOVERNMENTS 

V E R I F I E D  
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Notary Seal appearing partially or wholly throughout the document: 

Andres Octavio 
lbarra Salgado, Esq. 
OFFICIAL NOTARY 

PUBLIC NUMBER 99 
Nogales, Sonora 

Mexico 

LAND MEASUREMENT DEFINITIONS 

ARE (a): Unit of area measurement typically applied to land surface, equivalent to 100 square meters or 
1,076.39 square feet. 

CENTARE (ca): Unit of area measurement typically applied to land surface, equivalent to 1 square meter or 
10.7639 square feet. 

HECTARE (ha): Unit of area measurement typically applied to land surface, equivalent to 10,000 square 
meters, 107,639 square feet or 2.47105 acres. 

10-86-68.61 ha = 108,668.61 square meters, 1,169,698.051 179 square feet or 26.85267 ... acres. 
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Memorandum#: Ian Samuel Dunn 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM' ,:, 

..... A,; . i. ............ . .  *..,'.' 
.,.I. , ..,. i . 
' .,.#_. .......... . .  ',: ::.. . .... 

......... 
i. ......> . TriGore Companies LLC .'I,.' y., 

An Arizona Limited Liability Company :,'.:; . . . . . . . .  .. ..::. . . .  1 
..... .. ,;.y "i?. . . . . . . . . . . . . . .  

$10,000 per Prornissory..,Note;(Unit)'??, 
MINIMUM PURCHA,$E - I;~~$mis&ory Q. ............ Note 

40% Rate of Return, Compo'$.nded A~nuallji;:Raid At Maturity 
Maturity Date.:,.2& months 

Red em p tiot) .%tMq&ritg.;- $1 9,600 per U.n i t ............ ..I::::. ,/: ............ 
'..$+, ..;.,.;.. ,,..:::: ... ...... , . , ,*. .... . . . .  ... 

TrLCote Companies LLC blllty Company (hereinafter referred to as the 

S ARE SPECULATIVE AND INVESTMENT 

Proceeds 
Commlssions to Company 

Per Unlt $10,000 $1,000 $9,000 
Maximum Units $5,000,000 $500,000 $4,500,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scoflsdale, A2 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of th'is Privale Placement Memorandurn is June 1, 201 0 

Tri-Core Companies LLC (480) 278-7031 
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12.6 ZONING ...................................................................................................... 14 
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EXHXBXT B ............................ 

.......................................................................... c1 

EXHIBIT D , d  ................................................................................................. D1 
USINESS PLAN ................................................................... D2 

<.:.:.. 
ThiiS?$o,nfid&ial Private Placement Offering Memorandum CMemorandum*) is 
submitti%d$Pyou on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies LLC ("Company"). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining m y  copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE A'M'ORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 

DISTRIBUTION THEREOF. 
NOTES ISSUED PURSUAN 
RESALE OF THE NOTES IS 

THE PRICE OF THE N D IN THIS OFFERING 

GIVE ANY INFORMATION OR MAKE ANY 
WITH THIS MEMORANDUM, EXCEPT SUCH 

REFERENCED IN THIS MEMORANDUM. ONLY 
S CONTAINED OR REFERENCED HEREIN MAY 
N MADE BY THE COMPANY. PROSPECTlVE 

PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 

CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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1. SUMMARY OF THE OFFERINQ 

THE FOLLOWJNG SUMMARY IS QUALIFIED I N  ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies LLC (the ”Company”) was formed on August 29,2007 as an 
Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development, 

date cannot be 
met. If the Company elects this 
to an additional twelve (12) mon 

None of the Notes 
in the Company, 
terminate no later 

ts, or other type of equity, 
June 1, 2010, and will 

ded by the Company (see 

will be a maximum of Five Million 
proceeds is to purchase and hold for 

d alongthe Sonoran Coast of Mexico. 

-<.:.:. y,>. ‘.iz::,. 
r...... ...$f%i-@;F , Com&viesLLC (the ‘Y!ornpany”) was formed on August 29, 2007, as 
%an Ariana LiMted Liability Company, At  the date of this offering, One 
‘@~housad%@;iQOO) of the Company’s Membership Units were authorized and 

.vine Hungred (900) Membership Units are issued, and outstanding. The 
d&lQfi,%$$s in the business of construction management, land acquisition and 
devel6pm6nt. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition 
and development, specializing in beach front properties along the coast of the 
upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS 
PLAN.” 

Page 4 of 55 
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2.2 BUSINESS PLAN 

Tri-Core Companies Business Plan, included as Exhibit D of this Memorandum, 
and was prepared by the Company using assumptions set forth in the Business 
Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. 
Management makes no representations as to the achievability of the underlying 
assumptions and projected results contained herein. 

3.1 LLC MANAGERS 

,.,, .... ........ ........ ........ ,,.. ,:e.:.. ... ‘,+, ........ ;...a,.. ........ 
t . . .  

....... 
*<,,.A:<::.:.. ................ !,:,.’.‘~ ,:,:.., ‘9: .,,,: :&? 

existing management, At  the p 
involved in the management of the 

Jason Todd Moglex - President and 

Mr. MogIer is a principal partnei 
Development LLC, Tri-Core I3 

Mr. Mogler has an i me at Arizona State University 

him an international understanding of 

ns  has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well a s  smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
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e 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colqjado, and Nevada 
and is registered in Panama. With a staff of highly qualiKei,and diversified 

attention and semice they require. 

Tri-Core Engineering’s expertise encom 

Contractor bidding 

d final plat design 

I I 

I 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

master-planned residentid communi 

Mexico, 
Tri-Core Engineering was 
acre development. This 
$300 million in sales. 

4 Colonias de Carde 

project is currently a t  the permit stage. 

Jim WWeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

Page 7 of 55 
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Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

I 
I 

I 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

i 

The management team may be further developed and 
and experienced executives, professionals and consu 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OF 

The Company has the aut 

without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C )  are submitted by the investing Subscriber or his/her Investor 
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Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any.time .REior to acceptance 

“USE OF PROCEEDS”). 

1, Upon receipt of the 
Million ($5,000,000) Dolla 

5. PLANOF 

m and without any form of general solicitation or 
any and its Officers and Directors or other authorized 

are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes a t  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 
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5.2 

6.  

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

DESCRIPTION OF NOTES 

6.1 NOTES 

prepayment penalty at any 
maturity for an additional 

ached hereto and incorporated herein by 
ein as Exhibit B. 

ENT OF THE NOTES 

11 furnish annual un-audited reports to its Note holders ninety 

December 3 1.1 of each year. 

7.  USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars, The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 
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I Proceeds From the Sale of Notes 

Application of Proceeds 

Maximum Percent of 
Amount Proceeds 
$5,000,000 100.00% 

Footnotes: 

( I )  htcludes estimated 
expenses raialsd to 

/itig, prioting, legnl amtoiting and other fees atd 

ttd directors of the Conipan~, who will tiof receiue any 

ndpurchme, ImnsJerJee costs arid real estate taxes 

ITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars. 

! 
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I 

Notes 

Membership Units $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outstanding 

I 

AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

.:::::. . . :. ..._ ...,.\ "y:.., .,/A $100 Net Shareholders' Equity $100 ... ... 

$100 

TOTAL CAPITALIZATION 

. -,-... .....I 'L,:c,. v . 5  .,&y;?., .I., ., LV. 

9. MANAGEMENT'S DISCUSSION AND ANALYSIS 'tig:.FiN2NgI& ....... CONDITION 
AND RESULTS OF OPERATIONS ..L... 

..:.?., .,.. ... '48.. ..,. ' ..'. . . ..,.., .... 
'e>:,:., ',>:.. 

9.1 RESULTS OF OPEWTION 

The Company is actively eng 
appreciation. 

9.2 LIQUIDITY AND C 

of land to be held for 

,A <:+,. .... 

are dependent on its ability to 
raise sufficient c rice of the Promissoiy Notes. 

10, CERTAIN: 

BILITY COMPANY 

zona Limited Liability Company, 

y is authorized to offer in this private offering, up to Five Million 
Dollars of Notes to selected investors, effective on June 1,2010. 
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1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

I 

, 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company's affairs and 
policies. Each Note Holder of the Compmy, or their duly authorized 
representative, may inspect the books and records of the C o ~ p m y  at  any time 
during normal business hours. A Note Holder may be able t&bring an action 
on behalf of himself in the event the Note 
connection with the purchase or sale of the No 

by any such Officer or Director of the pro 
may be able to recover such losses from t 

1 1.2 INDEMNIFICATION 

Indemnification is permitted 
controlling persons pursuant 

C O ~ ~ E M P L ~ ~ ~ ; ~ % ~ E ~ M E N T  IN THIS OFFERING SHOULD GIVE CAREFUL 
AGQNQERATIQ TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
$;As r:.. W ~ G L  AS TUE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
! ;$~RIvAT$~~~@~!~w ..',,.. ... MEMORANDUM . 
,<:.:.. 
i,.. p,. 

*,:<<<<.*,, , 4::::. 

.<.,A . ., . .... .. ...+:,. .....,. 
TH?S~:~HESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING! MEMORANDUM. 
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12.1 CONTROL BY COMPANY 
. !- . 

I 

! 

! 

e 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Compqy, will be made 
exclusively by the Principal Managers of the LLC. The 
the right or power to take part in the manage 

+!>. 

12.3 LIMITED TRANSFERABILITY OF 

are subsequently so registered 
or qualified or an  e tion is available, The onering 
also contains rest 

sua1 federal and state laws, rules and regulations . 
full compliance with any and all applicable laws, 
esticdly and in Mexico. 

any is subject to the Mexican and U.S. Economy and its effect on 
consumer confidence and spending. 

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 
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12.7 MARKET DEMAND 

The market for unspoiled beachfront property .that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or 
default is caused by conditions beyond its control including&ut not limited to 
Acts of God, Government r 
export or other necessary 
beyond the reasonable con 

13. PRINCIPAlL SHAREXOLDERS 

As of the date of this 
Membership Units issued 
Hinkeldey (30%) and Vince 

14. HOW TO INVEST 

... ... ....... ...... .... 
a<,:.> ........ ..I. 

rth in this Private Offering 
num purchase herein of One (1) 
lly reading this entire Private 
d signing a separately bound 
following exhibits contained in 

TO SUBSCRIBERS and SUBSCRIPTION 
is contains complete instructions to Subscribers 

the prospective investor prior 
ement must be signed by the .... .... x.:::' y,,:.,:.. .... :w ......... ....',.,# Inqestor. 

'I,..... 
h', 
pi;. ... ..:.:.:.: ....... :.&? ..................... 

.*.i ..,,., <*.. ... 
':@Chibit Bsi, PROMISSORY NOTE: This Note will be signed by Tri-Core 

Companies LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor, 

Exhibit D TRI-CORE COMPANIES LLC: Business Plan 
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e 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such lnvestor should include his check made payable Tri- 
Core Companies LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Deliveiy of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A2 
86250. 

&e. y.:.. +;.. .., 
P,... v,,., +:.,.. 15, INVESTOR SUITABILITY REQUIREMENTS -*&., 

15.1 INTRODUCTION 

Potential Investors should have experience 
such Investors should rely on their own 
investment advisors in malting this investrri’ 

..... h C .  ........ ....... ,;fi:,:,.> ....... <p>, ..:<...:...,.,:,,, ‘.!:h., 16.2 GENERAL SUITABILITY ........ .‘A .J:, 

... 
a<%., 

....,. .,.. .......... 

TRI C 002014 

the following by execution 

erience in financial and 
e merits and rislcs of an 

i:.:.;.,. . . * .  ‘m;,~*.:;p, 
2. T)le ’%jxestqr. ‘$a$>. t&#ibility to bear the economic risk of this 
investm&!, Xli$&%quaf$~,rneans to provide for his, her, or its current 
; i e e d s , : , , . . ~ ~ : ~ ~ ~ ~ ~ ~ ~ ~ a l  contingencies, has no need for liquidity in this 
inves#ibt. ................... . . a d  ’h:.. coukd, .I.... afford the complete loss of the investment. 

..I.:, 

is acquiring the Note(s) for his, her or its own account 
purposes only and not with a view toward subdivision, 
tion or fractionalization thereof, or for the account of 
as  no present intention of selling or granting any 

ton in, or otherwise distributing, the Note(s). ...... ..:.:.:.. ........ ........ .,.. j$ 
.,..‘I. 

*.y ,i.t2,:?::. .. The Investor’s overall commitment to invest in the Note(s) is not 
‘”+‘Wproportionate to his, her, or its net worth and the investment in these 

Note@) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 
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15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
suficient to bear the risk of losing his entire investment and meets the above 
"General Suitability Standards," 

15.4 ACCREDITED INVESTORS 

1. Any natural person whose in 
with that person's spouse, at the 
Million ($1,000,000) Dollars; 

2. Any natural ome in excess of 
Two Hundred Tho of the two most 

in excess of Three 

individual or fiduciary capacity; any 
ant to Section 15 of the Securities 

of that Act; any Small Business Investment 
.S. Small Business Administration under 

stment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

I i 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals, 

17, ADDITIONAL INFORNZATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at  the office of the company during normal. business hours, I t  is the 
intention of the Company that all potentid Investors are given full access to such 
information for their con 
being offered, Prospectiv 
information regarding the 
Company. Representatives 
potential Investors concerning th 
operations or present activities, 
their representatives the opportu 
necessary to verify the acc 
contained in this Private 0 
Company are subject to modific 
any such contracts as deemed 
amendments may not be circulat 
Offering. However, potential I 
material or make inquiry of t 

or information 

matters of interest. 

4.. 

ation which may be furnished by the 
ompany’s business plan, 

on assumptions made by 
ere is no assurance that 

that factoss beyond the 
and adversely affect the 

ess the context otherwise 

ACCEPTANCE. 
investor’s subscription, 

The acceptance by the Company of a prospective 

ACCREDITED INVESTORS, Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
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in which it sells investment securities and who may employ licensed 
agents for that purpose, 

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDI. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising lite 
agency, acts as  a review semi 
regulations and those of the 
protection in offerings of securities, 

NOTES. A Ten Thousand ($lO,O 
(1) Promissory Note issued by TRI- 
Limited Liability Company. 

A federal act regulated and 
he Securities Act of 1933 and 

investors and to 

roxy statements 
I Such regulations 

onthly, quarterly, annually) filing with the SEC 
reports of the Issuer. 

: . An independent 
ent agency which 

and registers companies and 
jurisdiction. The SEC also 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or May 3 1,20 1 1. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Ian Samuel Dunn 
Print Name 
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Print Name of Subscriber: 

Amount Loaned: $ 
Number of Notes: 

OFF :D 
~'ISSORY NOTES 

A2 
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Each subscriber for the Secured Promissory Notes, Ten ($10,000) Dollars per 
Note (the “Notes’)) of Tri-Core Companies LLC, an Arizona Limited Liability Company 
(“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  
85250. 

I ,  

11. 

111. 

IV 

Payment for the Securities should be made by oheck payabl@:$o the Tri-Core 
Companies LLC and enclosed with the documents as d 
below. 

These Subscription Documents contain all o f t  
purchase the Notes, This material is arranged 

Subscription Agreement 
* Promissory Note 

Confidential Prospective 

4 All investors must complete in 
Documents where appropriate. 

Payment for the Notes m as provided below: 

s received from subscribers will be placed in a 

sferred to the Company’s operating account and 

RATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the tmst, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Entrust Arizona LLC FBO 
Ian Samuel Dunn Account # 639 

Amount Loaned: $20,000.00 

Number of Notes: 2. 

! 

I 

I 

e 

.$:.. Subscription Agreement .... ... *,*.<.. ........ .,,. ........ ........ ....... ........ .... .&:x ........ ............... ........ *.>:e. ..,. +?,., .,.. ........ ,..:;:.. .., . , ,, 5. , 8 To: Tri-Core Companies LLC ,..E . ,.... .. .............. 
8800 E, Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

together with all exhibits 
ents, if any, related to this 

to Be Delivered. The undersigned is delivering to the 
es of this Subscription Agreement (the "Agreement'), the 

LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, A2 85250. 
The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note($) and the Company shall not become a 'Maker" of the Note($) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Trl-Core 
Companfes LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
Subscription is accepted, in whole or in part, by the Company, the Company d l  
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

withdraw or revoke his or its subscription du 
provided by certain state laws, except that if m 
passed from the date the Company received co 
Documents and the Loan Amount from the undem 
the Company has not accepted the subscri 
undersigned may withdraw his or its subsa 
Period up until such time that the C,g 
discretion, to accept 

6. Offering Period. lose in whole or in part or 
terminate this Offering under a 

ove, this offer shall terminate one (1) year 

~ a t ~ ~ ~ ~ ~ ; ~ e x ~ ~ ~ ~ i n ~ ~ ~ ~ i ~ t y  (30) days thereafter to which the Company, in 
its soh$;.flk%g&@fl d i y  extend this Offering. 

.,.a :>x&::$..* A;;:$, a*,.# .................. ,.,, +:.J. .......... > ,.:.:.:.*.,.: ,...... ......... '.5.55:., ....... ......... Y. ... 
7 ,  @ Closiag, of&he .Loan, The Note(s) subscribed for herein shall not be 

dee~$,~pi$$e by th6?&o&fjany or held by the undersigned until this Agreement and 
the ,gte(s) X&ye been j@untersigned by the Company, and until the funds delivered by 
the ' i j i p d e r s i ~ ~ ~ ~ : ~ ~ o ~ , : ~ ~ h ~  Company with the Subscription Documents have been 
depo&,qd in the H&%ng Account and have been cleared by the applicable bank of the 
Comp&$;,(the 3ffective Date"). Upon the Effective Date, (a) the undersigned shall 
have loan&t&&he Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as foollows: 
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(i) The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of 
Arizona and has the requisite company power and authority to own, 
lease and operate its properties and to carry on Its business as now 
being conducted; 

(ii) This Agreement constitutes the valid and binding obligation of the 
Company enforceable against the Company in accordance with its terms 
(except as such enforceability may be limited by applicable bankruptcy, 
insolvency, moratorium, reorganization or similar laws from time to time 

licable to the Company or to the 
or business of the Company. 

s concerning the Conipany and this Offering or 
or its representative to read and examine the 

investigation in making his or its subscription, The 
understands that the Notes will be issued with the 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 

i 
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acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth bel 
hereof and has no present intention of 
other state or jurisdiction. The und 
corporation, limited liabil 
organized or incorporat 
forth below the signature m 
hereof and has no present 
its organization, forma tion 

to bear the 

'ts and warrants to the Company 
of the categories of investors as 
use indicate by providing your 

o y in which the undersigned is 
an Accredited Investor, check 
dited Investors in which the 

ersigned has been given the opportunity to review 
investment in the Offering with tax and legal 

an investment advisor to the extent the 

.... 
..'A'. ,. , .:.:.:. $:.> 
"%;;$$ 
t,. $9 

....:.z:.,. .~:,~~,.~:,:.~:.) .,<a .... to his or its net worth and his or its investment in the Offering will 

The undersigned's overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 

not cause such overdl commitment to become excessive. 

.., !G!.. 
Vf.. ... 

CC.... ....*,.. ...,.... ..... .... 
.....,.,.,.,. . . . . ., ,..,,,' 

(x) The undersigned has such knowledge iind experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
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as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (I) any advertisement, 
article, notice or other communication published in any 

by such entity to do so. 

(xiii) If the und 

eted by any shareholders of 
limited liability company or 

accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivkion, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of other6, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
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Note(s). The undersigned will hold the Note@) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

, (mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note($) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(E) the Confidential Memorandum and Subsqiption Documents 
have not been filed with or reviewed by tl%,.ecurities and 
Exchange Commission or the securities 

any finding or determinat 
investment in the Company, 
the Company is intended to 

undersigned’s Not 
otherwise disposed 

d warrants that he or it will 
is or  its financial interest in 

s of the Act or any applicable state 
amended from time to time. The 

effective, that the Company will be able to keep it 
until the undersigned sells the Note(s) registered thereon, 

’ (xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offeiing at any time. 

(xix) The undersigned acltnowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the Undersigned is not entitled to cancel, 
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terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise$+to the loss of an 
exemption from registration under the appli 

notify the Company in writing within sixty 
alien, foreign corporation, foreign partners 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned 

e meaning of Section 15 

against any litigation 
arising out of or based 

(a) This Agreement ia not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
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exclusively in the State of Arizona 
proceeding brought with respect to this 

this Agreement. 

is Agreement or the application thereof to 
shall be invalid or unenforceable under 
t affect, impair, or render invalid or 

A1 1 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has read and 
approved this Subscription Agreement and agrees to be bound by this Agreement. 

Executed this day of 
(State). 

If the Investor is an INDIVIDUAL, complete the 
The undersigned (circle one): [is] [is not] a citi 

(Uhmrls are to  be Invested in Joint Name 
or are Community Proper&) 

.... .., 
Print ...,.. I .... R$a$$,entis&4ddress: .. . 

,.: ::*.., .._._. r::::: . . ..:...,.. .... h* .,..... '., . . . . . . . . . 

Signature of Spouse / Co-Investor 
(VFunds are to be Invested in Joint Name 

or are Community Propertg) 

Print Residentlal Telephone 'Number: 

A12 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust 
or foreign estate (as defined in the Internal Revenue Code of 1986, 6&$pended, and the .,..'. 

.Y:.$,. .... treasuiy regulations promulgated there under). ....... .+.. .... ... 

Entrust Arizona LLC FBO Ian Samuel Dunn 
Account # -4639 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

I 

' Jason T. Mogle<P&dent /Jim Hinkeldey -Vice-president 

A13 
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EXHIBIT 1 
INVESTOR STATUS 

‘ I  
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I 

1 
i 

I 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

I ?, 

initials A. “Nonaccredited Investor”. The unders&e.d does not 
meet the definition of an “Accrediteddnvestor!~:as defined 
herein below; 

in it ids B. “Accredited Investor”. 
Investor as defined belo 

r) 1. Any natural person who r joint net worth 
with that person‘s spouse, at the ti ;.exceeds One Million 
($1,000,000) Dollars; 

income in excess of 
most recent years, or 

of Three Hundred Thousand 
ectation of reaching 

, or any savings 
5)(A) of the Act, 

or dealer registered 
34; any insurance 
company registered 
ment company, as 
estment Company 
30 1 (c) or (d) of.the 

of 1958; any plan established and maintained by a 
or any agency or instrumentality of a state or its 

has total assets in 
t plan within the 
jf the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

A14 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

136. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess.5,t,of Five Million 
1$5,000,000~Dollars, not formed for the specific Purpose of acqui8fnin the securities 

Rule 

NOTE Entities. (a) which are formed for t$ 
Company, or (b) the equity owners of ivbi 
for the purpose of investing in the Compa 
equity owner must meet the defin 
paragraphs 1, 2,3,4, 5, 6 or 7 above 
who must meet all suitability resuirer&ts&: 

ted investor in any of 
.-as a separate subscriber . . .. 

''::$::.! 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accizdited Investor in which each equity owner of such entity is incl~ided. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY ANI) NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH T€J# DISTRIBUTION 
THEREOF AND HA8 NOT BEEN REGISTERED UNDER THE SE(%RITIES ACT OF 

TRANSFERRED, OR ASSIGNED (“TRANSFER”) 
REGISTERED OR AN EXEMPTION FROM SUCH 

with offices at 

maturity and based on the commence 
be due and payable to the Holder 

premium at any time. 

ned maturity date cannot be met. If the 
be extended tip to an additional twelve (12) 

f Ten ($10,000) Dollars per Note, or any fractional 
aker, pursuant tu that certain “Private Placement 
The Note shall be senior debt of the Maker and 

...,.. . ~.fi: .,.. . . ..$i . ..... .,,, <......‘. .. , ‘.:.:.p!.*,<,’ 
A default shdl be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker, 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayecl for at least ninety (90) days. 

I 
, i 

i 

Upon the Occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount end all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER for this offering will b 
purchased. 

4. 

The Commencement Date of the Note shall be tH&:Effect&e Dat 

land 

COMMENCEMENT DATE OF THE NOTE 

defined in that 
certain “Subscription Agreement” attached 
Memorandum. 

6. STATUS OF HOLDER 

e .‘Private Placement 

te owner of this Note for the 
for all other purposes, and 
s the Maker so consents in 

6, SECURITIES 

This Note may not be sold, 
q4.0r otherwise disposed of, unless certain conditions 
th: in the Subscription Agreement. 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 

, or sent by certified mail, return receipt requested, to each of the parties hcreto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

overnight delivery or five (5) days after mailing by certifi 

no legal effect. 

the application 
thereof to any person or par 
unenforceable under applicable 
render invalid or unenforceable t 

laws of the State of Arizona 
the State of Arizona. The 

y action or proceeding brought with 

Holder: 

Entrust Arizona LLC FBO Ian 
Samuel Dunn Account # -639 

Jason T. Mogler -President 
Print Name , 

84 
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EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

the Notes. 

A. Personal 

red to vote (County & State)? u& vtrr>* \R% 

is issued by the following state: R=b 

ces or Contacts: Please identify any ofherslate where yo0 own a residence, are 
e taxes, hold a driver's license, or have any other contacts, and describe 

your connection with such state: 

7. Please send all correspondence to: 

(1) x Residential Address [as sef forth in item A-21 
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(2) - Business Address [as set fotih In item 8-7(8)] 

8. Date of Birth: 

9. Country of Citizenship: bs\A 
I O .  Social Security Number or Tax I.D. Numb 

11, E-Mail Address: 
,. . . ...... ,.. 

.;e... <..... 

6. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: 

>:::.. ... 

(2) $100,000 ' 

f the last two years exceeded $300,000. 

(3) Not Applicable 

income with spouse during current year exceeds $300,000. 

C. NetWorth 

1. Current ne1 worth or joint net worth with spouse (note {hat "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) % $100,000-$250,000 (3) $250,000-$500,000 

TRI COO2041 
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(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
0 
.I 1 

2. Current value of lhuid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

, 

j D. Affiliation with the Company 

Are you a director or executive officer of the Company? 
t 

(1 )-Yes ( 2 ) X N o  

E. Investment Percentage of Net Worth 

has6 price exceed 10% of 

I 

Is this investment consist 

:Questionnaire is true and complete, and the undersigned 
el will rely on such information for the purpose of complying 

grees to notify the Company 
ior to any purchase by the 

i signature 

Date: 
Signature (ofspouse orco-investor, ifpurchase is io be 

made as join1 tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES 

BUSINESS PLAN 

Dl 

I 

t 
i 

TRI COO2043 



e 

. !. 
EXHIBIT D 

TRI-CORE COMPANIES LLC 
BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies LLC (the Company) is to purchase virgin 
beachfront land on the Gulf of California (Sea of Cortez), Sonora, Mqxico for either 
resale or for development, 

afforded this area. Prior to the new highway, this 
rugged four-wheel-drive vehicles. The highway nq 

The Company believes that there will be 
this area with the completion of the ne 

ajority of the day to day responsibilities, 

ore Business Development 2 LLC, and Tri-Core tending, Inc., 
of MyCreditStore dba Lendersquare, Inc. which has been a 

Mr. Mogler has an impressive academic resume at Arkona State University where he 
holds a Bachelor of Science degree with R major in marketing and a minor in 
psychology, His master studies with Thunderbird American Graduate School of 
International Management give him an international understanding of business 
strategies and marketing position. His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations, 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings 
with all people both personally and professionally, 

Vince Gibbons - Vice-President, Principal, and Director of Development 8b 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 

build, construction management, shop drawing revie 

budget. He has worked on a \vide vari 

is very familiar with the requi 

allows him to develop innovat 

Mr. Gibbons has owned 
Engineering current 
Panama. With a sta 

of Arizona, Utah, 

iated governing entity, 
of knowledge that 

neering far over 9 years. Tri-Core 

diversified individuals and professionals, 

o&$<;.$s owner, president, and project manager of various 
ohmitted to ensuring that every project is completed 

completeness, and that each client is provided 

*..,. 
tqgency cq,c$ination h 

Assurance/Quality Control 
Budget & Schedule Control 
Contractor bidding and 

Construction oversight & 

NegQtiati$fiS ..... .,.:.:fi:<$.. 

negotiations 

management 
Coordination of aub-consultants 

0 

* 
* 

D3 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout 
Final plat design 
Pro-forma cost estimates 

I 
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Tri-Core Engineering is known nationally and internationally for their civil engineering 
expertise, as  well as their diversity of work on master planned communities. 
Samplings of their national and international projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave CounQj::Yzona. This 
community consists of an 18-hole championship golf course, gat@ entrances, 
commercial areas, restaurants, spacious 
swimming pools and spas. 

Eagle View Subdivision - Kingman, Ari 

Tri-Core Engineering was the engineering 
master-planned residential community in 

d for this 10,000-acre 
, with over $300 million 

in sales, 

Colonias de Carde munity - Panama City, Panama. 

g firm for the Panama Railroad 

t of MMco - Sea of Cortee, Sonora, MBxiao. 

Mr. @ibbon&s &$:<a pakner and the engineer of record responsible for the 
,<X<.i .,e.n~i$eering 7 * a$@Gct,o$.this development. He is also involved in all aspects of the 
#dmel&&ent pracess for this high-end master planned community. This 
~ ~ : c o m m u i i ~ ~ : , : c o ~ ~ s t s  ,,:A of a 790-acre seaside residential golf development and 
*+marina, aC3elras ?... a five-star resort hotel, This project is in the permit stage. 
..I<.:.. .... -, . . )" v.% ':,"I.. , .<.: 

4;$?.i..,>:f<? ...+:<.:.: A:.' 

Jim Hinkeldgy - Vice-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of the 
mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
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included the delivery of completed developments in a timely And cost efficient, 
profitable manner. 

Mr. Hinkeldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing demands. 
His concept creation resulted in a portfolio that meet re-pricing sensitivity models 
while delivering positive bottom line results. 

each succe~s. 

The management team may be further developed 
experienced executives, professionals and consul 
grows. 

The management team may be further dev 
experienced executives, professjonals an 
grows. 

Market Knowledg 

markets in all of Mexi, tential upside investment. 

nited States markets (one hour drive from the Border 

eautiful, pristine, major body of water 
... ... 
::.i ... 'P&$,pual<@ of the sand beaches .... e... . . 8 .  . 9.. . , .... 45, ............ ...... 3 ,..A ........ / ....,...... ,... 
The sGiiic mountain views of the Baja Peninsula 

* The opening of the area by new Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, 
a major seaport 
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The new $50 million dollar international airport a t  Rocky Point accommodates 
all types of passenger planes 

The newly constructed Hospital of Peiiasco will serve the El Golfo/Rocky Point 
areas 

e The newly designated cruise ship port in Roclq Point 

The Mexican and Sonoxan Governments are dedicated to promoting the area as a 

millions of dollars of infrastructure being put in place by the U 

This three hundred mile highway is being built and will 

Yuma, Arizona. This will make th 
Americans in Southern California, 
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TRI-CORE 
COMI’ANII?S I .I .C 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

MINIMUM PURCHASE - I Promissory Note 
Payable In Sixty (60) Installments 

40% Rate of Retur ; Paid At Maturity 

turity Schedule (Exhibit E) 

($600,000) Dollars 
Installment over $ onths, for a maxlinum total of Six Hundred Thousand Dollars 

o meets the Investor Sultabllfty Requirements set forth herein 
IREMENW’). The Investor must agree to purchase the Note 
lender to the Company, for investment purposes only, and 

the form contained In the accompanying Subscription Booklet 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commlsslons to Company 

Per Unlt $600,000 $60,000 $540,000 
Maxlmum Units $600,000 $60,000 $540,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum Is June 3. 2010 

Tri-Core Companies LLC (877) 527-6698 

TRI-COO7408 
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Investor Suitabili 
EXHIBIT D, .........,....? 

‘’q$$.. ,.,. +,.,&J 
This Cofifidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. I I 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS M 

PURCHASETHENOTESONLYFOR 
A VIEW TOWARD THE TR4NSFE 
DISTRIBUTION THEREOF. THERE 

RESALE OF THE 
LAWS AND IT I 
INVESTOR SEEK COUNSEL SHOU 

THE PRICE OF THE N 
MEMORANDUM 
OF THIS INVE 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 

PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES, ALTHOUGH ANY 

iii 
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1. SUMMARY OF THE OFFERING 

I 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DEXAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies LLC (the “Company”) was formed on August 29,2007 as an 
Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Security being offered is 
Hundred Thousand ($600,000) 

. Ten Thousand (10,000) Dollars p 
period, at the time of subscriptian 
The minimum purchase is one (1) 
of forty (40) percent interest. Th 
maturity date of seventy two (72) mo 

in the Company. Thi 
terminate no later than 
‘TERMS OF THE OFFERING”). 

The gross proceeds of th 
($600,000) Dollars. 

other type of equity, 

2. THECOM 

siness of construction management, land acquisition and 

The Company is in the business of construction management, land acquisition 
and development, specializing in beach front properties along the coast of the 
upper Sonoran coastline in Sonora, Mexico, SEE “EXHIBIT D - BUSINESS 
PLAN.” 

2.2 BUSINESS PLAN 

%-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
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in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management, At the present ti 
involved in the management of the Company: 

Jason Todd Mogler - President and Prim 

Mr. Mogler is a principal partner in Tri-Co 
Development LLC, Tri- 
Lending, Inc., as well as 

Mr. Mogler has an imp 
where he holds a Bache 
minor in psychology. H 
School of Internationa 
business strategie 
the Director of C 

p" .... ',:<'.. . 
',;d.;s, f;j ;!<:? 

tj@4r. .... Gib&is&@ over 22 years of civil engineering experience domestically and 
"'h~ernatiqgal~y. His expertise encompasses due diligence, master planning, 
f8&@ibilit$$ ..y.:.:.:<.:k /;y studies, design and contract document preparation for private 
develtjpnient, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skius include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects, He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget, He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
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familiar with the requirements and criteria of each associated governing entity, 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staf'f of highly qualified and diversified 
individuds and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. 
president, and project manager of various en 
committed to ensuring that every project is co 
accuracy and completeness, and that each clien 
attention and service they require, 

Tri-Core Engineering's expertise encompasse 

Agency coordination 86 Negotiati 
Assurance/Quality Control 

Construction ov 
0 Coordination of 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international. projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering fam of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clgbhouse facilities, 
and community swimming pools and spas. 

Tri-Core Engineering was the engineering fim,.of xd 
,Ab w:.: 

Eagle View Subdivision - Kingman, Arizona. '3, ,.&: 
&@&acre 

"h 

Villages at Loxeto B 
Mexico, 
Tri-Core Engineering was 
acre development. This ion stage, with over 
$300 miffion in sales. 

ty - Panama City, 

Panama Railroad 
nt, a 2,500-acre 
the permit stage. 

Cortez, Sonora, 

d responsible for 
o involved in all 

Panama. 

Y 6Fm Hinl#eldey - Vice-president and Principal 

Jim Hikkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banlung profession for select regional New Yorlc banks. 

:m>.,,* /jj %*:?q&4 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank h New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner, 
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Mr. Hinlceldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are parmount to each success. 

The management team may be fu 
and experienced executives, profe 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE 0 

urn of One (1) Note at Six 

Two (72) month period, 

‘;@6 of R.egulation D of the Securities Act, as amended, and rules and 
r&$,&ti~f% ..: ..... ...’ ,.S.o’ hereunder. The Notes have not been registered under the securities 
laws‘6fGdy state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws, 
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4.4 CLOSING OF THE OFFEMNG 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhlb4t A); Note [Ekhibit E), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and axe received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall, be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has bqsn cleared by the 

by the Company, except as provided by ce 
(30) days have passed after receipt of 
Company without the Company accepting 

this Offering under 

ption amount of Six 

;will be offered to 'prospective lenders by Officers and Directors of the 
and qualified licensed personnel, pursuant to State and Federal 

security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a 'best efforts" basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see "TERMS OF THE OFFERING"). 

6.2 PAmENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTICS 

6.1 NOTES 

The Company is offering One (1) Note of 
Hundred Thousand ($600,000) Dollars 
Installments of Ten Thousand (10,000) D 
Two (72) month period, 
Promissory No'te), The mini 
an annual rate of return of 
seventy two (72) month 
be paid at maturity (7 
months). The principal 

be secured by pro 

ached hereto and incorporated herein by 

r . .  

';!&e Compmywill furnish annual un-audited reports to its Note holders ninety 
(gQ)2:&yp$$fter it8 fiscal year, The Company may issue other interim reports to 
its Nofb$holders as it deems appropriate, The Company's fiscal year ends on 
December 3 l a *  of each year, 

i 

I 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Six Hundred Thousand 
($600,000) Dollars, The table below sets forth the use of proceeds for both the 
maximum and minimum offering amounts, 

Sources 

i 

(2) '&B Offen&j?, %$g, sold .bu the oficers and directors of the Compan~, who wtu not receive any 
,...*. ~ . ~ e n s a t i o n ~ ~ : ~ h e i ~ ~ ~ o ~ .  No sales fees or nrmmissiorls will be paid to such o m r s  or directors. Notes 

,&F+?md&$e sold b&::pgistirred brokers or dealers who are members of fhe NASD and who enter into a 
A..? e):- hrttc?,j?qtiizg R e a h  Agreemenl with the Company. Such brokers or dealers riury receive commissions up to :g4 ten peF$$$[l,~&@thepice of the Notes soki. ................... &.. ....... 

Page 11 of 54 



I I 
I 

8. CAPITALIZATION STATEMENT 

8.1 PROJECT CAPITALIZATION PRIOR TO AND AFTER TRE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the  maximum of One (1) Note or 
Six Hundred Thousand ($600,000) Dollars. 

AS ADJUSTED AFTER THE 
4$:,OFFERING 

-63,. 
05/21/10 

Y..... 
I . . .  ........ 

I 

I 
I 

$600.000 

Membership Units $100 

authorized, 1000 Uni 

Net Shareholders’ Eq $100 

TOTAL CAPITAL1 

AND ANALYSIS OF FINANCIAL CONDITION 

of land to be held for 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 
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10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies LLC is a privately held Arizona Limited Liability Company, 
formed on August 29,2007. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, igp to Six Hundred 
Thousand ($600,000) Dollars of Notes effective on June 3, 20 1.0,. 

1 1 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECT 

11.1 GENERAL 

are dccountable to the 
&Directors are required 
Company's affairs and 

er has suffered losses in 

conf&lling "f$?pof&+. ..- pursuant io Arizona law: Indemnification includes 
,,&$&peiikss, suc@;as "gttorneys' fees and, in certain circumstances, judgments, 
gj fines &j€-, settllhent amounts actually paid or incurred in connection with 
'?$pctual oF&,m@'&ned actions, suits or proceedings involving such person and 

",+g@ng @m" their relationship with the Company, except in certain 
cTfQ~s,$xes where a person is adjudged to be guilty of gross negligence or 
willfilhfilisconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

.:<.-, 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
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AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE 0 FFERl N a M EM0 RANDUM , 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29,2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

.'"* .... . . 
'%3. 

13.3 CONTROL BY COMPANY 

After completion of this offering, the Co 
(100%) of the issued and outstanding Memb 
enabIe the Company to continue to elect at 
Company's policies and affairs. The Note 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY 

All decisions with re 
exclusiveiy by the 
the right or power to take 
Accordingly, no person should 
all aspects of the manage 

12.4 LIMITED TRAN 

e n6thbeen registered under the Securities Act of 1933, as 
Bstered under the securities laws of any state and, 
be resold unless they are subsequently so registered 

I'I'ALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes, 
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12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 

12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S, Economy and its effect on 
consumer confidence and spending. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damage 

export or other necessary license 
beyond the reasonable control of 

13, PRINCIPAL SHAREHOLDERS 

any has Nine Hundred (900) 

Investor. 

Exhibit B PROMISSORY NOTE This Note will be signed by Tri-Core 
Companies LLC 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
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as a potential Investor, This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies LLC Business Plan 

Exhibit E Redemption at Maturity Schedule 

Copies of al1 the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly compIeted request to invest by a Subscriber, ,please see “TERMS 
OF THE OFFERING.” Such Investor should include his check &,@e payable Tri- 

86260, 

15.1 INTRODUCTION 

Potential Investors sho 
such Investors should 

investment decisions or 
tants or other qualified 

16.2 GENERAL 

to represent the following by execution 

8 such knowledge and experience in financial and 
is capable of evaluating the merits and risks of an 

for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s), 

4. The Investor’s overall commitment to invest in the Note is not 
disproportionate to his, her, or its net worth and the investment in these 
Not+) will not cause such overall commitment to become excessive. 
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5. 
Memorandum and all its exhibits. 

The investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

16,4 ACCREDITED INVESTORS 

In addition to satisfjing the ‘General Stand 
thirty-five (35) Subscribers for Share 
Investors” economic suitability standards as 

2. Any natural 
Two Hundred Tho 

the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has tow assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 
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' 4, Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

6. Any director, executive officer or general part&Qf the issuer of 
the securities being offered or sold, or any directqr exeCq,$ve officer, or 

7. Any trust, with total assets in cxcpp ' ' ~ ~ ~ ~ ~ ~ ~ ~ ~ S ; O O O , O O O )  
Dollars, not formed for the specific o <@quf;. g thgsecurities 
offered, whose purchase is directe ./ yifi,.a so&$a@pted person as 

'+$&.. described in Rule 506(b)(2)(ii); and t@> 

general partner of a general partner of that issue$$%&, 
%?/ ~4+~,.,~:$i$: .& Q 49 ,,2.$.y 

'4;$., +$, Q 
4 e'.) 

424, 

AGREEMENT BY THE COMPANY 

to in this section represent 
of these standards 

constitutes a 

to any potentid Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITXGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Priv 
inspection at the office of the company duri 
intention of the Company that alI potential Invest0 
information for their consideration in 
being offered. 'Prospective Investors should 
information regarding the matters set forth 
Company. Representatives of the C 
potential Investors concerning the Company 
operations or present activities. 
their representatives the opportunity 
necessary to veri@ the accuracy or t 

Company are subject to 
any such contracts as 

Offering. However, PO 
material or make inqu 

racts entered into by the 

18, FORECA 

a1 information which may be furnished by the 
which are part of the Company's business plan, 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. 
investor's subscription. 

The acceptance by the Company of a prospective 
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ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “JNVFSTOR SUITABILITY REQUIREMENTS.’’ 

BROKER-DEALER. A person or firm licensed dth the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 

COMPANY, Refers to TRI-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. #> ’%;:,, 

NOTES, A Six 

‘ regulated and enforced by the 
the registration and use of a 

(unless the security or the 
exempt from such registration 

supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 
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TERMINATION DATE, The earlier to occur of the date on which all 
Notes are sold or June 2, 201 1. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/ahe has read and 
understood this entire Private Placement Memorandum. 

Signature Date. ' 
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Print Name of Subsoriber: 

Amount Loaned: 8 

Number of Notes: 

I 

A2 
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The subscriber for the Secured Promissory Note, Six Hundred Thousand 
($600,000) Dollars per Note (the "Notes") of Tri-Core Companies LLC, an Arizona 
Limited Liability Company (nthe Company"), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Companies LLC, 8800 E. Chaparral 
Road, Suite 270, Scottsdale, A 2  85250. 

Payment fox the 8eouritiee should be made by check payable to the Tri-Core 

I. These Subscription Documents contain all of the mat 
purchase the Notes. This material is 81: 

Subscription Agreement 
Promissory Note 
Confidential Prospective 

authorized to sign on behalf of the corporation, a Board 
zing the investment, and financial statements. 

FOR PARTNERSHIPLS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRWSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 
! 

Amount Loaned: $ 

Number of Notes: 

Subscription Agreement 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

Tri-Core Companies 

r fractional Notes for loans less 

“Subscription Documents”). The Subscription Documents should be delivered to ’hi- 
Core Companies LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, A2 85250, 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note and the Company shall not become a “Maker“ of the Note(s) unless and until 
the Agreement and Note are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 

A4 



Company the Loan Amount by check made payable to the order of Tt-l-Core 
Companies LLC in the amount indicated above. 

5. Acceptance or Rejection of Subrcriptioon/Xnrtallment. The 
undersigned understands and agrees that the Company reserves the right, exercisable 
in its sole discretion, to accept or reject any subscription/instaIlment, in whole or in 
part, for any reason and that the undersigned will be notified by the Company as 
promptly as practicable as to whether his or its subscription has been accepted or 
rejected. If the undersigned's subscription is accepted, in whole or in part, by the 

ted Subscription 
ptance Period'), and 
eptance Period, the 

e after the Acceptance 
decides, in its sole 

close in whole or in part or 
terminate this Offering 

m offering subscription installments in 
($600,000) Dollars. 

offer shall terminate one (1) year 
t Memorandum; or on such later 

after to which the Company, in 

the Loan, The Note@) subscribed for herein shall not be 

Company (the "Effective Date"), Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
Undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 
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8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

! 

(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

requisite power and 
deliver this Agreem 
transactions conte 8 who have executed 

the Company have 
corporate action, 
eement and the 

of the Certificate of 

the securities, assets, properties, operations or 

and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in malcing his or its subscription. The 
undersigned understands that the Notes will be issued with the 

AG 
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rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 

other state or ju 

he or it comes within one of the categories of investors as 
in Exhibit 1 hereto (please indicate by providing your 

next to the appropriate category in which the undersigned is 

undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 

A7 

TRI-COO7437 I 



to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answer8 from the Company and its 
Managers concerning the terms and conditio%? of this Offering 
and the business of the Company and (B) suNi;@er information 

Offering, and all such questions have b 
satisfaction of the u 
have been made o 
undersigned or the undersigne 

article, notice 

st or other entity, it is authorized and 
to the Company and the person signing 

of such entity has been duly authorized 

ersigned is a corporation, limited liability 
on signing this Agreement on its 

and warrants that the information 
nt completed by any shareholders of 

of such limited liability company or 
is true and correct with respect to 

or partner (and if any such 
tion, limited liability company or 

sons having an equity interest 
ility company or partnership, 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xh) The purchase of the Not+) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 

! 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as d 
other person has a direct or indirect bene 
Note(s). The und 
and has no reaso 
other particular 

Exchange Commissl 

om such registration is available. 

the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(8) registered thereon. 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 

(xx) All information provided by 
Questionnaire and Investor 
applicable) which 
accurate in aIl 

rsigqgd herein or in this Agreement or in any other document furnished by 
&ped to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies L E ,  at 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. 
Such,notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous, 

(a) This Agreement is not assignable by the undersigned, This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or bfiach thereof, shall 
be interpreted and construed pursuant to the laws of tl%@tate of Arizona 
without regard to conflict of laws rules appli 

(c) This Agreement contains 
representations and arrangements 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this 0 -5 day of U v? @ , 2010, at 

(City), ca\ *\ Covn i c? (State). 

@>,, 
+4$) 

If the Investor is an INDWIDUAL, co 
The undersigned (circle one): [is] [is not] a 

e\ a u ~ ;  a N, I)vI 
Print Name of Individual 

y),> ,:+:.:.:;' . .......A. . . . :.:.:.. or Co-Investor 
/fFunds are to be Invested fn Joint Name 

or are Communfty Propert&/) 

Signature of (Jpouse / Co-Investor 
(CfFunda are to ba Invested in Joint Name 

or are Communfty Property) 

Print Residential Telephone Number: 

TRI-COO7442 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnerohip, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

TRI-CORE COMPANIES LLC 

By: 
Jason Todd Mogler - President 

By: 
Jim Hinkeldey - Vice-President 

A13 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Inuestot; check the 
appropriate category ofAccredited Inoestors in which the undersigned is an entity). 

herein below; 

initials B. “Accredited Investor” 
Investor as defined bel 

1. Any natural person 
with that person’s spouse, at the 
($1,000,000) Dollars; 

joint income with that 
($300,000) Dollars in eac 
the same income level in 

pursuant to Sed: urities Exchange Act of 1934; any insurance 
3) of the Act; any investment company registered 
of 1940 or a business development company, as 

of that Act; any Small Business Investment Company 
usiness Administration under Section 301(c) or (d) of the 

ent Act of 1958; .my plan established and maintained by a 
isions or any agency or instrumentality of a state or its 
he benefits of its employees if such plan has total assets in 

($5,000,000) Dollars; any employee benefit plan within the 
rnployee Retirement Income Security Act of 1974, if the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21j of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

. 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

A14 
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05. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

06. 

506 (b) (2) (ii); and 

Investors. 

Company, or (b) the equity owners 
for the purpose of investing in the 
equity owner must meet the de 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 

stallment, over a six (6) 
year over the six (6) year 

f the collected installmetlts, at  
Note, The entire Principal shall 

tallments, to the Holder no later 
ce date of the Note. Principal and 

tual installments paid and cleared in 
scribed in Schedule E. The principal and 

prepaid at  the sole discretion of the 
r premium at any time. 

of Six Hundred Thousand ($600,000) Dollars per 
Iments of Ten Thousand (10,000) Dollars per 
) month period, or any fractional amounts, is 
ursuant to that certain “Private Placement 

June 3, 2010. The Note shall be senior debt of the Maker and 

1.. 

2. EVENTS OF DEFAULT 

A default shall be defied as one or more of the following events (“Gvent of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
beell sent by the Holder to the Maker. 

B2 
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(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

I 

I 

Upon the occurrence of an Event of DefauIt, the Holder of this Note may, by written 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF TEE NOTE 

Memorandum, 

5. STATUS OF HOLDER 

t and for all other purposes, and 

&.for sale under the Act, This Note may not be sold, 
othewise disposed of, unless certain conditions 
the Subscription Agreement. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 

B3 
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subject matter, &d no representations or warranties are made or implied, 
except as specifically set forth herein, No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notioes, All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 

no legal effect. 

(e) Severability. If any provision 
thereof to any person or party 

been made in the 
State of Arizona, and or breach thereof, 
shall be interpreted e State of Arizona 
without regard to of Arizona. The 

al jurisdiction and venue exclusively in 
any action or proceeding brought with 

below, each party respectively aclrnavledges that 
this promissory note. 

Holder: 

8800 @$,$haparj$ Road - Suite 270 
Scot tsdd&& ,& 250 

A$$&,* 

Print N Z e  Print Name 

Signature b Date 
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EXHIBIT C 

Tri-Core Companies LLC 

I 
! 

i 
i 

! 

I 
1 

i 
I 

! 
I 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the "Notes") offered by Tri-Core Companies LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information re r financial status 
to determine whether you are an "Accredited Investor," as d 
state securities laws, and otherwise meet the suitability criteri 
purchasing Notes. This questionnaire is not an offr to sell 

Your answers will be kept as confidential as PO 
Questionnaire may be shown to such persons as the C 
your eligibility as an Accredited Investor or to ascertai 
the Notes, 

.,.. 

Please answer all questions co 

A. Personal 

Contacts: Please identify any other state where you own a residence, are 
taxes, hold a driver's license, or have any other contacts, and describe 

7. Please send all correspondence to: 

Residential Address [as set forfh in 88/71 A-21 ::: Business Address [as set forfh in item B-l(a)] 

c1 
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2. Gross income during 

(I) $25,000 

t two years exceeded $300,000. 

(1) Yes c 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total labilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(4) ;7($500,000-P50,000 - (5) .-, $750,000-$1,000,000 (6) over $1,000,000 

(1) 50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 

TRI-COO7451 



2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(2)-No J (1 )-Yes 

D. Affiliation with the Company 
&. :.p. 

e..... 

Are you a director or executive officer of the Company? 

(1 > y e s  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in N 
your net worth at the time of sale, or joint net w 

(1 )-Yes 

F. Consistent Investment Strategy 

Is this investment consistent with, 

G. Prospective Investor’s Repr 

Date: 
Signature (of spouse orco-hvestor, ifpurchese is to be 

made as jolnt tenants or as fenents in common) 
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TRI-CORE COMPANIEB LLC 
BUSINESS PLAN 

, 

I ! 

Mission Statement 
The mission of Tri-Core Companies LLC (the Company) is to purchase virgin 
beachfront land on the Gulf of California (Sea of Corte 
resale or for development. 

afforded this area. Prior to the new highway, thi 
rugged four-wheel-drive vehicles. The highway n 

The Company believes that there wiU be 

Business Operations 
Ownership and Emplo 
The Company is intend 
small number of the day to day responsibilities, 

the principal/managing 
t be performed on behalf of the company by 
by hired contract services. An example of a hired 

Mr. Mogler has an impressive academic resume at Arizona State University where he 
holds a Bachelor of Science degree with a major in marketing and a minor in 
psychology. His master studies with Thunderbird American Graduate School of 
International Management give him an international understanding of business 
strategies and marketing position, His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

I 
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Mr, Mogler has a very long reputation for honest business practices and fair dealings 
with all people both personally and professionally. 

Vinue Gibbons - Vice-President, Principal, and Director of Development 8rj 

Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally, His a p e  
studies, design and contrac 
commercial, water, transportation, 
projects. Additional professional skills include tot 
build, constmction management, shop drawing re 
budget and schedule control. Mr. Gibbons is profic 
teams and large projects for private 
more detailed oriented projects, He has 
conscious, and for "going the extra mile" 
budget. He has worked on a wide v 
Colorado, Nevada, and New Mexico, 
is very familiar with the requireme 
This broad experience has 
allows him to develop inn 

and Mexico, and 

of knowledge that 

mitted to ensuring that every project is completed 

ertise encompasses: 
,..a. 

0 '.%&ency cq rdiation & 

@ AssurG'ce/Quality Control 
Budget & Schedule Control 
Contractor bidding and 

0 Construction oversight & 

Coordination of sub-consultants 

i@&t,jjJaps 42 
*< .,...,, :.y 

negotiations 

management 

0 Drainage plans 
0 Major Roadway design 
4 Master plan document creation 
0 Preliminary lot layout 
4 Final plat design 
4 Pro-forma cost estimates 

D2 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following; 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the e 
master-planned residential go1 
This community consists of 
entrances, commercial areas, restaurants, spac 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Ari 

Tri-Core Engineering was the 

Villages at Loreto Bay, Mast, 
Mexico. 

the engineering firm for the Panama Railroad 
de Cardenas development, a 2,500-acre . The project is currently at the permit stage. 

... 
..# 

‘%%., */....a Mr. Gi9bons is both a partner and the engineer of record responsible for 
‘‘~%&~:+~,$keering aspect of this development. He is also involved in all 

community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage, 

as’$ 2 8 of the development process for this high-end master planned 

,.... 

1 1  
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Jim Hinkeldey - Vice-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York, He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

Mr. Hinkeldey also managed a mortgaged backed portfolio. 4 
rearranged the structure of the portfolio to m e  
demands. His concept creation resulted in a 
sensitivity models while delivering positive bo 

Mr, Hinkeldey’s business philosophy is based 
accountability, and the deliverability of pr 
philosophy is that the 
are pararnount to e 

The management t 
and experienced executives, 
matures and grows. 

The management te 

The&?$&@pals ..xg 2. . . ofthe Coinpmy have been active in real estate and Mexico for 
sgyeral y&jq and $&wider the El Golfo/Rocky Point market one of the (if not 
t@,,rnost) ... ac&$&&kets *.,.. in all of Mexico for development and potential upside 
inJejJ.ment. ‘ P A , .  j2> 

The El Chff&area was chosen for the Company’s purchases due to its potential 
appreciation. Some of the driving factors that influenced this decision were: 

..:,,:<.* , ..:+: *,:.::..,., ,.,. ... , ,.,*>>>: .......,. 

Its close proximity to the United States markets (one hour drive from the 
Border of US/Mexim) 

Its location on a beautiful, pristine, major body of water 

The quality of the sand beaches 

I 
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The scenic mountain views of the Baja Peninsula 

The opening of the area by the new Coastal Highway from the US/Mexico 
border 300 miles to the south along the coast of the Sea of Cortez to 
Guaymas, Mexico, a major seaport; 

The new $50 million dollar international airport at Rocky Point 
accommodates all types of passenger planes 

Two state-of-the-art hospitals, Hospital of Pefiasco and th'ii;@MS 
Hospital, are currently under construction and will se,ye t.l-881 
GolfolRocky Point areas 

The newly designated cruise ship port 

The Mexican and Sonoran Governments are 
a major destination for both Americans and C 
the millions of dollars 
and Mexican Governm 
Highway. This three hundred mile 
port city of Guaymas in Mexico with': 
Colorado, south of Yuma, A r k  
accessible for million8 

all across the United 
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These units have generally sold for $300,000 to over $1,500,000, primarily to 
US. residents. 

I 

I '  

I :  

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the 
northern end of the Sea of Cortez and is well protected from adverse weather. 
Consequently, the waters are generally calm. El Golfo is a picturesque fishing 
village with long, wide, sandy beaches. The fishermen launch their boats from 
the sandy beaches directly to the water, There is at present one paved road 
that ends at El Golfo. 

anticipation of this future growth, a new maj 
planned for San Luis to help relieve congestion 
The number of inspection lanes will increase 
consequently decrease the time for 

For the first time, large U.S. markets 

Southern California market will h 

areas of Mexico with extens 
only limited areas on the 
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Summary Chart For Ms. Claudia Montes 

November and December are skipped anually for example purposes only 

Month Prlnc. & Int Month Prlnc. & Int 

6 $32,333 
7 $32,000 
8 $31,667 , 

9 531,333 
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Summary Chart For Ms. Claudia Montes 

November and December are skipped anually for example purposes only 

21 
22 
23 
24 

Month Princ. & Int Month Print. & Int 

$27,333 
$27,000 

SO 
SO 

i 1 

. .  0 '  ::: 

.:::::, . ';-. 

.;:,::, :', 

' :  

.... 

... . .. ... .., . . ... 
!;:.: . 

$29,000 

$28,333 
$28,000 

20 $27,667 

61 $14,000 
62 $13,667 
63 $13,333 
64 $13,000 
65 $12,667 
66 $12,333 

68 $11.667 
67 $12,000 

$21,333 

$20,667 
54 $20,333 
5s $20.000 

$21,000 

$19,667 
$19,333 
$19,000 

60 

Total s1.394.000 
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24 
25 
26 
27 

Summary Chart For Ms. Claudia Montes 

$0 60 $0 
$26,000 61 $14,000 
$2 5,6 67 62 $13,667 
s25.333 63 $13.333 

November and December are skipped anually for example purposes only 

Month Princ. & Int Month Princ. & Int 

I $13,000 I 

. -  
72 so 

Total $1,394,000 
! 

, 
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Arizona Investment Center - Investing in You 

Email Address 

Socially Responsible Investing 
Arhona Investment Center le in YOU. 

to build 8 greener. eco-friendlyworid. whl~eamlnobow ewmge returns due to our I 
lo madrnlzs p u r  return while being sodell~oonsdous. 

strategy, whlch looks 

hwstment Center. 

ERC (Environmantally ResponsWe Company)-MRF(Yatarhl R e o a ~ r y  Facilltkrs) 

Contact Us i I 
Visit us at: 

8800 E Chaparral 270 II) Scottsdale, Az 85250 

Email us at: [3) 
Home I inwsUnghYou 1 InwstingOptions I Resources Events I PboutUs 

www.arizonainvesbnen tcenter.com/investing. h trn It 
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5123112 . Arizona Investment Center - Investing in You 

Socially Responsible Investing 
Arlzona lnvsstment Center io iaMplln0 In YOU 

We ere alwap looking for innovalive opportunities lhatare not necessarilylii lo the current economic endronfnent 
that also help build a sustainable and equitable emnomy. with Arizona Center, tnvesbrs haw the chance 
to build e greener. ecolendlywor(d,whiie earnlng above awrage returns due lo our investment strategy, which looks 
to madmlze your return while belng sadaiipmnsclous. 

S o c i a l i y ~ l i s  a $3 trillion market, broad based approach to Investing, also recogniad 8s gram 
investing. sustainable invesllng, and ethical Investing. Green investmentoptions are elways belng eqiored by Arfiona 
Investment Center. 

ERC (Environmentally Rarponslbha Company) - MRF(M8terhl Recovery FacloUes) 

One example of a Socle1 inveslment parlnerthat Arizona Investment Center has worked closelywlth Is ERC, which Is 
operating and eqendlng current WFs. W F s  haw the capsbilitylo turn over99% ofali trash in to a rewded, reusable 
product, signincantlyreducing landfill usage. in conJunctlon wlth MIF, there is alway the commodities market, mora 
specificallythe pellet8 market, whlch Is agrlcultural trash that belng turned inlo a renewable, usable resource used for 
energy. With years of erg3arience working with ERC (Endronmanlaily Responsible Company) in the recydlng industry, 
we ere ewcited to share with investors' new ways to "m in flu.' 

Call 480-278-7031 to getmore information todayaboutour green investmentopportunites. 

Contact Us 
Visit us at: 

8800 E Chaparral 270 
Scottsdale, Az 85250 

Email us at: 
Info@arlcenter.com 

Call us at: I3) 480-278-7031 

Home I InvesUnginYw I Investing Options I Resources I E a t s  I AboutUs 

MOGLER-00045 I 

mailto:Info@arlcenter.com
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1 5/23/12 Arizona Investment Center - Investing Options 

Partners 

Name 

Emall 

conhtus 
Send us p u r  contact 
Informalion, come Into our 
offce, or just giw us a call to 
learn more about Alternatlw 
Inveshnentsl Comments 

WERC ENVIRONMENTALLY 

mA# RFSPnh'UBLE CMPANI' 

T RI-CORE 
C O M P A N I E S  

www.arizonalnvestmentcenter.com/oplions. hbn 

Endronmenlally Responsible Company 

ERC Is a Green buslness and one of 

b. v AT<h,,)MBx Ihe RrettruiyClosed Loop" recycling 
pioaianis in the United states. ERC IS 
expandh and WdUCinQ the amount of 
waste that makes itto l&dfills ... 

kdca is Hot L 

One ofthe prime InIerneUonal land 
dewlopment projects at Arizona 
InwslmmentCenler, Merdco Is Hottalks 
about inyO6tinQ In beach-front. resorl 
zoned areas. LocaledjustofftheSea 
ofCorlazhe ... 

! LEARNMORE J 

M-Core Companies 

One of our oldest partners, and 
responsible for our nalonal offices, Tri- 
Core Companles Is a boutique 
inbesbnenl adbisolyand consulting 
tin.. 

1 LEARNMORE I 
L.-* 

USP 
UNITE0 8OLAFl PLANTB 

FUEy$RESH 

Phoenix Premlum Propertles 

PhoentxPremium Propewes believes 
Ulat en exciting iiiwstm~ntopporlunlty 
edsts to partlclpate in Its resldenUal 
Inwsltnanldivislon. The company 
seeks to ehpand ... 

! LEARNMORE I 
--I-- 

Atomexl Akmlx 

Bypladng 'WMnex,' Into the fuel supply 
alaminlmalcost,aiargene(reduclion 
of abnospheric pollutants can be 
realized In a rela6wlyshorlperiod of 
Urn& 

I LEARNMORE I 
--̂ -- - 

Unlled Solar Plan& 

In addlUon to manyof our olher 
en~ronmentallyfriendly lnwstrnent 
opportunities, United Solar Pian$ 
proddes en oppomnltyto gel lnuolved 
In the fuhlre ofenergyproductlon. Solar 
energyis a fantastic source... 

; L E A R N M O R ~  --.--- 1- 

Fuel Fresh 

Abreaklhrough In fuel addllws, Fuel 
Fresh edands h e  life offuel while 
creating a cleaner burnlng, ober-all 
produclto be used in vehicles ... 

1 LEARNMORE 1 
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Contact Us 

13) 
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Arizona Investment Center - Investing Opticas 

Visit us at: 
8800 E Chaparral 270 [II Scottsdale, Az 85250 

Email us at: 
info@azicenter.com 

Call us at: 
480-278-7031 

Home I InvesUnghYou 1 huesUngOpUons I Resources I Events I Aboutus 

I www.arizonainvestmentcenter.com/options. htm 2l 

MOGLER-000454 
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Contact Us 

13) Visit us at: 
8800 E Chaparral 270 
Scottsdale, Az 85250 

Email us at: 
info@azicenter.com 

Call us at: 
480-278-7031 

Home I hwstingInYou I InwsslingOplions I Resources I Ewnls I AboutUs 

2l 
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5/23/12 Arizona Investment Center - Events 

MAY 201 2 
SUI\ hbn Tire Wed Thu Fd Snt 

1 2 3 4 5  

6 7 8 0 i o  11 12 
13 14 15 16 17 18 19 
20 21 22 23 24 25 26 
27 28 29 30 3 1  

Events 
Wisconsin Semlner MaylZ, 2012 

Alternative Investments 101 :Thursday Evenlngs [Recurrlng] 

The Investment Roadshow: Tuesday Afternoons [Racurringl 

The -Team: Sunday Afternoons [Recurrlng] 

, .  I 

Email Address m 

Contact Us 
VlsR us at: 

8800 E Chaparral 270 
Scottsdale, Az 85250 

Call us at: Email us at: [r] 480-278-7031 info@azicenter.com 

Home I InurtsUngInYou I InwsUngOpllonr I Resources I Ewnb I Aboutus 

www.arizonalnvestmentcenter.cotn/events. htm 11 
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5/23112 Arizona Investment Center - About 

About Us 

Jason Mogler 

Jason Todd Mogier Is a master inweslor,entrepreneurand phiianlhropist. Jason has 
twentypius pars ofexperience in bolh domesticand international markets. 

An kimnan nag*, his famiiyhas been in business in Arizona since lg40 his 
grandfather Roger Wants was a successful general contractor who wmdeted 
sewn1 malor commercial and msidenUai wntures. You could saythal sucwssful 
business has been in Jasonb blood since birth. 

Jason's practical workexperience indude the posiUon of DirectorofConstruction 
Lending for Republic Mortgage, and the Diredor ofConstucUon Lending forthe 
preslgious Royal Bank of Canada, his eans lw  work emerience gives him thorough 
knowledge of lending and banklng operauons. 

Jason notonlyhas the financial knowledge butalso has the praetieel business 
experience to lake business from concept to successful realityin both domestic and 
international markets. 

Mr. Mogier has an impressiwt ecademic resume at kizona State Universitywhere he 
holds a Bachelor of Science degree wilh a major in marketing and a minor in 
aswholowalong wilh master studies with Thunderbird hedcen Graduate School of 
internatlonai knegemenl. 

Jason has also been nobd for his phiianlhropywiih numerous organladons both In 
Arizona and throughoutthe country. M. Mogier has a wrylong reputation for honest 
business practices and fairdealings wilh all people both parsonallyand 
professionally. 

Jim Hinkeldey 

Jim Hlnkeldeyposeesses lhirlyfiwt pars of banking and financial experience 
indudlng portfolio management, joint usnture management, and all aspects ofthe 
mortgage banking profession for select regional New York banks. 

Jim headed the Joint Venture dlusion at Richmond Hill Sadngs Bank in New Yo& He 
was responsible for land acquisition through project conclusion which included lhe 
deliwry of completed dawlopments in e timelyand cost efficient, profitable manner. 

Brian Buckley 

Mr. Buddeysems a8 Mmna In'unslmentCen~ leading eq.wIIn the sonora, 
Medco real eslste markets. His mie spans property identificetiion, lend wiuation, end 
management ouersight. 

In addition, hb-, Buckleyis the pn'maryliaison to Ariama Inwsbnant Center's inwstora. 
Ha is a dymnic international presenterwho has trawled all owrlhe globe from 
Chicago to China informing audiences of w~Ious InwsbnentopportuniIlles through 

www.arizonainvestmentcenter.com/about. htm II 
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Arizona Investment Center - About 

I 

Mmna Inwstmenr Center. 

Ryan Chester 

hk. Chester brlngs owrflftean pars of straleglc positioning financial, and analflical 
experience In a wide wrialyof Induslrles. His multinational client llat spans diWtTsB 
Industries Including green tach, recydlng, municipal waste., and E-westa; broadbend; 
media end enterlalnmant; sohare, Internet and eurmmerca; ambulance end prlwate 
fire protadon senlces; regeneratha end apnea medical dedces; end manufacturinu 
and fulfillment to name e few. 

Contributors 

Bob Blayter 

One of our top arllde Contributors end hostofl\rizona lnwslment Centersponsored, 
'MoneyTeem'on Sunday at 3pm, Bob Bla)broffers valueable lnsightforevsry 
Income. Mr. Blayter has helped thousands of people get out of debt and establish a 
budget You may contact Bob stat flnanciallyh.eesemlna~~maii.~m to 
schedule a semlnaratllaurplaicaofworlcM.lorpenona1 consultatton. 

Ordslthls webslte a t  www.finandalt~eseminars.com 

Visit us at: 
8800 E Chaparral 270 
Scottsdale, Az 85250 

Email us at: 
Info@azlcenter.com 

Call us at: I3) 4a0-27a-7031 

www.arizonainvestrnentcenter.wm/about. htm 21 

MOGLER-000460 

mailto:Info@azlcenter.com


M3112 Arizona Investment Center - Phoenix Premium PropeRies 

--I---__-_c 

PHoENiX 
PR UM f 1 PROPERTIES 

Information 
Phoenix Premium Properties creates profit through 
the purchase and resale of lender owned and 

l foreclosed residential real estate. Theyare a 
’ seasoned inwstment team with o w 4 5  years of 

combined experience who last year managed over 
$15 million worth of real estate. 

This is a passive, asset backed inwstment 
opportunitythat allows investors to utilize our 

---c-*-- --”.-,- 

expertise and experience acquiring residential properties for resale in the 
Phoenix real estate market. 

We are happyto provide a PDF summaryof 
Investment, however, due to the sensitive 
material enclosed the file is password 
protected . 

Phoenix Premium Properties differs from our competkors in these 
ways: 

0 REO Pools -Allowing inwstors to passivelypartlclpate in real estate 
investments at a lower buyin. 

0 Asset Backed Investment - Investments are secured by the properties 
purchased bythe pool. 

0 Priority Payout - Investor’s returns haw first priorityof payment 

SecurityTitle -The funds during the inwstment term are held in escrow 
bythe agent, SecurityTitle, a well known title company. The escrow 
account was speciallycreated for our investors to keep their monies safe 
and secure. 

Thank you for your interest in PhoenixPremium Properties, a proud partner 
of the Arizona Investment Center. 

4w,r*L,crcLmGI, Please call our office at: 480-278-7031 for a 
password to access the file. 

or 

Visit us online: 
www.Phoen WremiumP roperties .corn 

www.arizonalnvestmentcenter.com/eppp.htm 11 

MOGLER-000461 



512311 2 Arizona Investment Center - Environmentally Responsible Company 

Information 
The companyhas launched a Flagship Operation 
in Las Vegas, Nevada with the first, true Closed 
Loop process that focuses on the goal of keeping 
"all" mnicipal Solid Waste (MSW) out of landfills. 

Leading industrycompetitors own and operate 
landfills, which provide a significant source of 
rewnue and are thus biased toward maintaining 
(and growing) landfill rewnues while publically 

promoting waste-to-landfill reduction. Our companydoes not have such 
double standard biases. 

To our knowledge, no other companyoperates a true Closed Loop waste 
recycling and processing facilitywhere "all" waste is converted to products 
for sale in commodity or retail markets. This includes back-end biomass 
and biofuel renewable energy services, which convert organic wastes to 
bio pellets in the secondatyprocessing operation and organic and 
inorganic wastes (e.g. glass, leather, rubber, and textiles) into energy in 
ourwaste to energygaslflcation process for sale to energyand utility 
companies. 

The cornpanybrings the 
manyyaars of front-end 
waste collection, transfer, 
material recowry, reqcling, 
and remnant product 
manufacturing sedces into 
the mix, thus closing the 
loop on MSW. 

Preventing the waste from 
entering landfills is a key 
initiative both nationally 
and in Nevada. 

Thank you for your interest 
in ERC, a proud partner of 
the Arizona Inwtment 
Center. 

We are happyto provide a PDFsummaryof 
investment, howewr, due to the sensitive 
material enclosed the file is password 
protected. 

Please call our office at: 480-278-7031 for a password to access the file. 

More information available at:- 

I www.arlzonainvesbnentcanter.cMnlc-erc.htm 11 
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MRe paper 
F U ~  Fresh, ~m, 

AT2’’’*’’-Ex i 

Arizona Investment Center - Atomex 

We are happy to provide a PDF copy of the Fuel 
Fresh Inc. White Paper for Atomex, however, due 
to the sensitiw material enclosed the file is 
password protected. 

Please call our ofice a t  480-278-7031 for a 
password to access the file. 

Information 

Thank you for p u r  Interest In Atomex, a proud 
partner of the Arizona Investment Center. I 

II 
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Information 

Arizona Investment Center - Mexico Is Hot 

Mexico has been a very rewarding area of 
investment for our investors. Although many areas 
of this country offer good opportunity, the one where 
we have concentrated our efforts over the last 10 
years has been the North and Eastern shores of 
the Sea of Cortezin the state of Sonora. 

Mexico's largest component of their GDP is oil. Nexl 
is tourism. The state of Sonora is one of the most 

proactive states in Mexico in promoting tourism.The Mexican government 
is currently building a 350-mile long coastal highwayfrom the town of El 
Golfo de Santa Clara (on the Northwest coast) all the wayto the city of 
Guaymas on the eastern coast of the Sea of Cortez 

This highway is allowing access to several thousand acres of prime 
beachfront propertythat preiousiyhad no road access at all. By 
purchasing beachfront parcels 2-3 pa rs  ahead of the highway progress, 
we are able to take advantage of normal appreciation plus the large 
properly value increase that access provides. 

Attractive Improvements include: 

0 Infrastructure improvements to the largesttown along this highway, 
Puerto Penasco (aka Rocky Point) 

0 New international airport near Rocky Point 

New cruise ship origination terminal near Rocky Point, scheduled to 
open in late 2012 

Proximity to US., only 1 hour South of the border and approximatelya 4 
hour drive from AZ & CA 

0 Nearest trulyvirgin beaches to the U.S. mainland 

Thank you for your interest in Mexico is Hot, a proud partner of the Arimna 
Investment Center. 

To get inmlved or speak wlth a representative call 480-278-7631 

More information awilable at: Www.mexicoishot.com 

I www.arizonainveslment~nter.cwn/omih. htm It 
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512311 2 Arizona Investment Center - United Solar Plants 

Information 
One of our many Green initiatives, United Solar 
Plants is a new addition to our wide range of 
socially responsible investment opportunities. 

More Information Coming Soon ... 
Thank you for your interest in ERC, a proud partner 
of the Aizona Investment Center. 

To get involved or speak with a representatiw call 480-278-7031 

www.arkonainvestmentcenter.comlousp. htm i t  
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Arizona Investment Center - Tri-Core Companies 

investment, however, due to the sensitibe 
material enclosed the file Is password 
protected. 

Information 
Tri-Core Companies, LLC is a boutique Investment 
advisoryand consulting firm offering a broad range 
of alternatlve financial projects and services. 

Tri-Core Companies was created to bring qualified 
investment opportunities to investors through 
various business investment vehicles. 

Our investment opportunities instruments range 
from sec prescribed investmenttools, debt Instruments as well as private 
Investment opportunities in local, national and international markets. 

Tri-Core Companies, LLC management has created Incredible returns 
because of our teams'abilityto identify national and international 
opportunities in the market, negotiate deals, and most importantlykeep the 
investors happy. 

Tri-Core Companies is an integritydriven business whose management 
has been serving Aiizona for o w  25 years and In the last year has 
expanded to include offices in Wisconsin. 

1*'KI-COKk Please callouroffice at480-278-7031 fora 
I '' I' I' * I Dassword to access the file. 

Or visit us online: www.tricoreworld.com 
Summary 

Investment 

TRI-CORE 
C O M  P A N  I E S  

I www.arizonalnvestrnentcenter.wrn/c-tcc. htm i l  

MOGLER-000467 
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512311 2 Arizona Investment Center - Fuel Fresh Inc. 

Information 
More Informatlon coming soon. 

Please call our office at: 480-278-7031 for more 
inform ation. 

Thank you for your interest in FuelFresh, a proud 
partner of the Arizona Investment Center. 

www.arizonalnvestmentcenter.comlc-fualfrsh. htm 
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Arizona Investment Center - Events 5/23/12 

- . .  Events 
Wlsoonsln Semlnar May 12,2012 

When: Mayl2. 2012 

Where:Qgwn Plaza 

Who: Free and available to evelyane, please reseru) pur seat bycalling 1-877-627-6696 

What: Master Inw8tor Jason Mgler, Brian Buckley, and Jim Hlnkeldey be presenting all of our owortunitles. 

Cell 1-877-527-6698 for more information. 

Alternathn Invesbnents 10l:Thursday Evenings [Recurrlngl 

The Investment Roadshmw Tuesday Afternoons [Recurrhg] 

The =Team: Sunday Afternoons [Recurringl 

MAY2012 
Sun Anon Tuo Wed Thu Frl Sat 

1 2 3 4 5  
6 7 Q 9 10 11 12 
13 14 15 16 17 111 1Q 
20 21 22 23 24 25 26 
27 28 29 30 31 

mI Email Address 

Contact Us I 
Visit us at: 

8800 E Chaparral 270 (II Scottsdale, Az 85250 

Call us  at: Email us at: [T) 480-278-7031 [w) info@aricenter.com 

Home I hwsUngInYou I InvesUngOpUans I Reswrces I Events I PboUlUs 

www.arlzonainvestmentcenter.mdevents.Mm 11 

MOGLER-000469 
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5/23/12 Arizona Investment Center - Events 

Events 
. .  

Wt?consin Semlnar May 12,2012 

Alternatlvo lnveslmantr 101: Thursday Evenings [Recurrlng] 

When: Ewry Thursday at6pm 

Where:- lnwsbnentC& 

Who: The presentallon 1s open to the publlc. Speakers Include Jason Moglerand Brlan BUddeY 

What: We're going to discuss some of the best emerging end saciallyrasponslble altematiw hE&hQDfopporlunlties. 
Mdllonallywe'll be ccverlng some baslcs ofdlwral~ng Inwtment pollfdlos. 

Call 1-877-627-8698 for more InformsUon w to reserve ywr seat. 

The lnwslmrnt Roadshow: Tuesday Afternoons [Recurring] 

The ~Tearn:SundayAfternoons [Recurring] 

~ . _ .  

Contact Us 

I31 Visit us at: 
8800 E Chaparral 270 (II Scottsdale, Az 85250 

Call us at: Email us at: 
480-278-7031 [m) info@azicenter.com 

www.arizonainvestmentcenter.comleven$. htm I/ 

MOGLER-000471 
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512311 2 Arizona investment Center - Events 

- ". 
Events - 
W b c o ~ h  Semlnar YaylZ, 2012 

Altemathn Inwotmentr 1Ol:ThursdayEvonlngs [Recurrin~] 

The lnvealment Roadahow: Tuesday Afternoons [Recurring] 

When:AJO minute program ewryTuesdeyat2pm 

W h e m : ~  

Who: Free and amilable to everyone online. 

What:Joln Jason,Jim and theirguests todisarss Rnancief slretagl8s, wrrecteconomicconditions, news and ewnts. 

The Inwstmenl Roadshow. pur  map to financial succes8 Cell 1-877-527-6698 for more lnfonnatlon or to become a 
guest. 

MAY2012 
Sun MII Tuo Wod Thu Frl Sat 

1 2 3 4 5  

6 7 R 9 10 11 12 
13 14 15 18 17 18 19 
20 21 22 23 21 25 26 
27 28 29 30 31 

Contact Us 

13j 
V i i t  us at: 

Email us at: II.) 8800 E Chaparral 270 
Scotbidale, Az 85250 

Call us at: 
480-278-7031 [m) info@arlcenter.com 

I www.arizonainvestmentcenter.comlevents. htm 11 
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5/23/12 Arizona Investment Center - Events 

Events 
" .- 

Wisconsin Semlnar May 12,2012 

AIternstlw lnvestmants 1Ol:ThuredayEvenhga [Recurring] 

The Investment Roadshow: Tuesday Afternoons [Recurrlng] 

T b ~ T e s m :  Sunday Mtemoacu [Recurring] 

When:& hour program on Sunday from 3-4pm 

Where:PhoenlxstaUcn KPxIl138OAM 

Who: Free end awileble & e w n e ,  tune Into 1380 PM 

What: Llsten to Jason Mogler and Bob Bla*r discuss financial strategies, currect economlc conditions, news and 
ewnts. 
Call 1-877-527-6698 for more infwmatlon or to become e guest. 

_I_.. . .... .. - .., _. , . I ._._ .. . .. ~ . ._. . _I.__. _ .  ... ..-. 

I 

MAY2012 
Sun blon Tue Wed Tllu Fd Sat 

1 2 3 4 5  
6 7 8 9 10 11 12 
13 14 15 16 17 18 19 
20 21 22 23 24 25 26 
27 28 29 30 31 

Contact Us 

131 Visit us at: 
8800 E Chaparral 270 
Scottsdale, Az 85250 

Email us at: Ip) info@azicenter.com 
Call us at: 

480-278-7031 

11 
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I 3/23\12 The Investment RoadShow Online Radio by Investment Road Show 1 Blog Talk Radii 

Go Premlum Slgn In 
~ 

search blogtalkmdio.com Create My Talk Show 

The Investment RoadShow 
The Investment RoadShow offers real wodd advice to help you map out 
your financial success. Join hosts Jason and Jim right here on 

La htlp:/h.arizonainvestmentcenter.com/roadshow/ 
http:/Ewww.twitter.com/TheRShow [ mesrsgeJ 

Is' http:/h.facebook.com~me.php#l/profile.php?id=l00000301468~ 
I 

Tweet email { embed thlsshow 1 

est rad imda 

, nvironmentally Res onslble om any o evada 
by Investment Road Show in Finance On Tue, June 14,2011 

Jason & Jim are Joined by guest Brian Buckleyto discuss alternative 
imrestments and what makes the Environmentally Responsible 
Company of Nevada such a wonderful, Green investment 0pportUnity. 
ERC utilizes the... more 

Sponsored LlnkE 

Obama's Ace In the  Hole 
Adeaner Iuel Is hemand it's alreadymaklng sawylnwston rich. 
httpJhww .focl.com 

UfeLo&@ Oftlcial Slte 
Purchase Top-Rated Plan fmrn LlfeLodcand Stay Proleclad with Ultimatem. 
LifeLock.com 

One Kings Lane 
Fabulous Home Decor, Up to 70% OR1 Joln For Free & Shop Sales Today. 
w w w ~ l s n e . c o m  

New Pollcy In Arizona 
20f2 - Drlvan wlno DUls era eligible for up to 50% off car lnsuranoe... 
SrrsrtLUeWeekky.com 

Cheapest Auto Insurance in Arizona 
Saw 60% on Auto lnsurenca Online. Gel ChWpast Auto Insurance in Mzona Now1 
htlpdh ww .USAutoInsurance.com 

Buya link hers 

On emsnd Isodes 

I I Iternative Investments erlences 
! by Investment Road Show in Finance On Tue, October 18,201 1 

Join Vicki, Glan, and Wliannon from the Tri-Core Companies 
www.blogtalkradio.cornhnvestmentroadshow I/ 

MOGLER-000477 

http://blogtalkmdio.com
http:/Ewww.twitter.com/TheRShow
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5/23/12 The Investment RoadShow Online Radio by Investment Road Show I Blog Talk Radio 

Wisconsin branch as they discuss what alternative investments are 
and share some of their client stories. 

a Sel Irected cco ntsand Ta Treatments 8- 
by Investment Road Show in Finance onTue. September 27,2011 

Tri-Core Companies of Wisconsin joins us once again and will 
discuss what a self dlected account Is and what types of investments 
can be done in the account as well as, what tax treatments we work 
with. 

I Se tember 1 th Seminar 
by Investment Road Show in Finance on Tue, September 13,2011 

Wroduction to TriCore Companies and overview of what will be 
covered in the Wisconsin Seminar being held September 17th. For 
details or to reserve at seat at this semlnar, caH: 1-877-527-6698 

Iternative Investments 
by Investment Road Show in Finance on Tue, August 9,201 1 

Were jolned this week with special guest hosts Vicki, Gian, and 
Rhiannon from the Tri-Core Companies Wisconsin branch. Tri-Core 
speclalizes in asset-backed alternative Investments such as land 
appreciation, Soclally Responsible ... more 

; lnvestlng In reen Ind nergy 
by Investment Road Show in Finance on Tue, August 2,201 I 

Jason and Jim are joined by special guest Jim Stevens represenkg 
Wheatland Wind, a wind energyproject and part of out Green 
Alternative Investment focus. Weve also got a recap from our 
Environmentally Responsible Companys "Think ... more 

%: e lcan Beach ront ro erty 
*' by lnvestment Road Show in Finance on Tue. July 26,201 I 

Welcome to another edition of The hvestment Roadshowl Were 
joined by Jason, Jim and our special guest this week, Brian Budtley 
to talk about Mexico, International Investments and Land Appreciation. 
To learn more aboutthe ... more 

I ersonat Reat state investor 
. .  * by Investment Road Show in Finance on Tue. July i 9,201 i 

Jason and Jim are back with special guest Andrew Wake from 
Personal Real Estate Inmator Magazine. Andrew Walte touches on 
our self directed 401(k) topic from last week, explalnlng in depth how 
it can be used with altema ttve... more 

, lnvestlng IthaSel Irected I k 
by lnvestment Road Show In Finance onTue, July 12,2011 

The Investment Roadshow welcomes back investment specialists 

www. bloatalkradio.comRnvestmentroadshow 2l 
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5/23/12 The Investment RoadShow Online Radio by Investment Road Show I Blcg Talk Radio 

Rhiannon Cupkie, Vicki Neuenschwander and Gian Lacap from the 
Wisconsin branch of Tri-Core Companies. Well be discussing with 
.L-- 6- ...Le ...La. .. L.... *̂ ...._ 

*v Investment lnde endence 
by investment Road Show in Finance on Tue, ~ u l y  5,201 1 

Jason and Jim present a spedal Independence Day episode of the 
lnvestmerd Roadshow. Today were talking about our Mexican 
properties and international land appreciation. We address some of 
the keyfears inwstors haw abo ut... more 

z.rz !JO 

3 
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512311 2 Home -Financially Free Semlners 

Home 
About Financially Free Seminars 

Do you ever wonder what happens to all your money or why you can't get along with what you make? If you do, you are 
like most Americans who live hnpaycheck to paycheckwithout stopping to think about their future. Bob Blayter 
founded the Financially Free Seminars to help people understand and apply sound principles for managing their money. 

I 

This i s  what we do 
This step-by-step workshop is  designed to show participants the necessary steps to set up a budget that works. All you 
need to know is how to add or subtract. 

You will learn: 

I www.flnanciallyfreeserninars.com/money/ II 

MOGLER-000480 



5123112 Home - Financially Free Seminars 

1. To track your expenses in a fast, easy manner. 

2. To eliminate debt without consolidating or getting any extra money. 
3. To cut your expenses, without changing your standard of living. 
4. To set up a real budget before you leave! 

Host a Seminar 
Ebb Blayter is available to corn to your church or place of business to do a seminar for your congregation or employees. 

Radio Show: The Money Team 
Listen to Bob live on www,blQStZLusrad io.com on Wednesdays hm9:00 AM to 9:30 AM Pacific Standard T h  

Call or email Bob for hrther details. 
financiallvfi-eesetninarsG@na il.com 
480-239-4843 

www.financiallyfreeseminan.oomlmoney/ 21 
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I RI-LORE 
MEXICO L A N D  D E V E L O P M E N T  

CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

F!LEASE RETURN THfS COPYfN THE 
PACIUlGE PROV/DED* 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 

TRI-MLD001148 



Memorandum# G. Adriance 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC - (877) 527-6698 

TRI-MLDOOI 149 
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Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place 

described herein. This 
others without the pri 

DlSCLAl M ERS 

QLOFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
ITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
ISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
TlON FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 

IOF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 

CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE C COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was fortped on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thhbusiness of Land 
Acquisition and Development. 

Notes have an annual rate of return of eig 

Placement Memorandum will be secu 

None of the Notes are convertible other type of equity, in the 
Company. The Principal may be on of the Company, without 
a prepayment penalty. This offer 1, 2007, and will terminate 

0 F FE R I N G”) . 

The gross procee will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

2. THECOMPA 

7 as an Arizona Limited Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal and Plann 

Mr. Stevens has been involv 
salesperson at 18 and a br 
his Father subdividing I 
resort also in Michigan 

r IBM and buying land for office and other 
uses for them. 

the real estate 

has been involved in developments in Michigan, Florida, and most recently in 
ona and California with two projects under development. They are a waterfront 

ondominium RV park and a waterfront Townhouse development. He is now spending 
efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimate? and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-did$jplined teams and 

on a wide variety of projects in the states of Arizon 
Mexico, and in the countries of Panama and M 
requirements and criteria of each associate 
has provided him with an extensive base 
innovative and cost effective solutions for a m 

for over 9 years. Tri-Core 
Nevada and is registered in 

s a wide range of services and 
Panama. With a staff of 35 hi 
Tri-Core Engineering has t 
expertise. Mr. Gibbons fun 

the highest level of 
individual attention 

Jason Todd M 

r in Tri-Core Business Development, Tri-Core Business 
-Core Lending, Inc., as well as the President of 

uare, Inc. which has been a profitable business since 1997. 
mic resume at Arizona State University where he holds a 

him an international understanding of business strategies and 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVESTOR SUITABILITY 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 

the Securities Act, gulations hereunder. The Notes 

ration in each state. A purchaser may transfer 

CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are suBmnitted by the investing Subscriber or his/her Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

Million Five Hundred Thousand ($3,500,00 

pany, in its sole 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

authorization to offer fractional Notes at its sole discretion. The 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, paya 
the subscription. The minimum purchase is one (1) note. T 

herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the 
secured by the land Tri-Core Me 

deed to the property 

6.3 REPORTS 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Footnotes: 

(1) lhtudes 
and expense _ _  

esfimated memorandum preparation, filing, printing, legal, accounting and 
sirelated -~~ to the Offering 

other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITAL lZATl ON 

D ANALYSIS OF FINANCIAL 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, 
Company as fiduciaries and such 
exercise good faith and integrity 
Each Note Holder of the 
inspect the books and rec 
hours. A Note 
event the Note Holder 
the Note(s) in the Co 
Director of the Co 
misrepresentati 
from the sale o 

Directors are required to 
ny’s affairs and policies. 
ed representative, may 

on with the purchase or sale of 

Officer or Director of the proceeds 

I 1  

by the Company to directors, officers, or controlling 
a law. Indemnification includes expenses, such as 
ain circumstances, judgments, fines and settlement 

mounts actually paid or incurred in connection with actual or threatened actions, 
g such person and arising from their relationship with 

ny, except in certain circumstances where a person is adjudged to be 
ross negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

Indemnification 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It i 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Comp 

Company to continue to e 
and affairs. The Note Hol 

e hundred percent (1 00%) 
ownership will enable the 

12.3 RELIANCE OR MANAGEMENT 

agement of the Company will be made 
Managers of the LLC. The Note Holders do not have the 
in the management of the Company. Accordingly, no 

a Nbte unless he is willing to entrust all aspects of the 
b y  to existing Management. 

4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS ‘ I i  
1 1 :  

The Company is subject to various federal and state la 
governing, among other things, the licensing of, and 
followed by, mortgage owners and 
borrowers. Failure to comply with thes 
and may, in some cases, give cons 
mortgage loan transactions and to demand to 
company. Because the Company’s bu 
regulations applicable to the Company 
change. The Company believes it is in 
laws, rules and regulations both dome 

charges paid to the 
\he laws, rules, and 
nt modification and 

with any and all applicable 

PRINCIPAL SHAREH 

As of the date of 
Units issued and 
Todd Mogler (2 

has One Thousand (1 000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

bualifications as set forth in this Private Offering Memorandum 
m purchase herein of One (1) Note (Five Thousand 

Ily reading this entire Private Offering Memorandum and by then 
ound booklet. This booklet contains identical copies 
e Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum, For discussion of the actions of the Company upon reyeipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF $HE OFFERING.” 
Such Investor should include his check made payable Tri-Core 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors sh king investment decisions or such 

e; required to represent the following by execution of a 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Su 
bear the risk of losing his entire investment and 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Sta 
(35) Subscribers for Shares must each 
economic suitability standards as defined 

1. Any natural 

d an individual income in excess of Two 

defined in Section 3(a)(2) of the Act, or any savings and 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 5Ol(c)QT) of the Internal 
Revenue Code, corporation, Massachusetts or similar Uysiness trust, or 

Dollars, not formed for the 
whose purchase is directe 
506(b)(2)(ii); and 

8. Any entity in which all ers are Accredited Investors. 

uiring the securities offered, 
rson as described in Rule 

NOTE: Entities (a) which 

Company, shall be “lo 

nvesting in the Company, or (b) the 

quity owner must meet the definition of an 
4, 5, 6 or 7 above and will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

17. ADDITIONAL INFORMATION 

re available for 
is the intention of 

formation for their 
inspection at the office of the company d 
the Company that all potential Investors 

reasonably necessary to ource of any representations or 

e Company may make any changes in any 
such contracts as dee discretion. Such recent amendments may 
not be circulate 
Investors and t 
Company concerning 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospectiue-Itnvestors or which are part of the Company’s business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUlTABl LlTY REQUIREMENTS.” 

BROKER-DEALER. A person or firm lic 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO LOPMENT, LLC, 
an Arizona Limited Liability Comp 

in offerings of securities. 

Liability Company. 

. A federal act regulated and enforced by the 
other things, the registration and use of a 

xpressly exempt from such registration process). 

. A federal act regulated and 
the Securities Act of 1933 and 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

~ 

TERMINATION DATE. The earlier to occur of the date dQ which 
are sold or May 01, 2009. I ~1 

; I I I l  1 1 1  
/ / l l l l / ; ,  1 ' 1  

i t ,  I i l l  ' I  

al I 

i 
/ / I  

I ! l  

Notes 

I 1  

been in te n ti0 nally leff blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: 

Tri-Core Mexico Land 

OFFERING OF DRED (700) SECURED PROMISSORY 

ARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of th 
purchase the Notes. This material is arranged i 

0 Subscription Agreement 
w Promissory Note 

II. All investors must complete in ign the Subscription 
Documents where appropriate. 

umber of Notes purchased (at Five 
per Note), to Tri-Core Business 
Your check should be enclosed with 

s received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Georaean Adriance 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for One (1) Note of 
Tri-Core Mexico Land Development, 1 pn Arizona Limited Liability 
Company, and agrees to loan to the and ($5,000) Dollars per Note 
for an aggregate loan of $5,00 pon the terms and subject to 
the conditions (a) set forth ed in the Confidential Private 

dum”) dated May 1, 2007 
together with all exhibi ed therewith, and all supplements, 

Thousand ($5,000) Dollars, 
but the Company h fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 
maximum aggregate loan to the Company from this 

($3,500,000) Dollars. The 
a limited number of investors pursuant to an exemption 

fically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker“ of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

subscription is rejected in whole by the Corn 
of no effect. The undersigned does not h 
subscription during the Offering period, 
that if more than thirty (30) days shall h 
completed and executed Subs 
undersigned (the “Acceptance 
subscription during the ACC 

Company subsequently 
whole or in part. 

iscretion, to accept the subscription in 

date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

authority to own, lease and ope 
business as now being conduct 

(ii) This Agreement c 
of the Company enforce 

reorganization or 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

, the Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(iii) The undersigned 
each and every provision 
agrees with each and ev 

ges and is aware that there is no 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

assurance a 

made on its behalf on the signature page hereof and has 
resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 
Note(s), which are not readily 
his or its net worth and his or its i 
cause such overall commitment to 

(x) The undersigned has 
financial and business matter 
the merits and risks of an 

(xi) The undersi 

ten representations have been made 
furnished to the undersigned or the 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

ral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) 
duly authorized, and the execution, 
this Agreement does not con 
agreement, certificate of inc 
organization, operating agree 
undersigned is a party and 
agreement enforceable again 
its terms. 

sents that he or it is 
as trustee, solely for the 
nt purposes only and not 

division, resale, distribution, or 
rt, or for the account, in 

, except as disclosed herein, no 
ficial interest in the 

will hold the Note(s) as an investment 
nge in circumstances or 
hich would cause the 

ttempt to sell any of the Note(s). 

or its understanding that 
ompany has not been 
the securities laws of 
tions from registration, 
bscription Documents 

the Securities and 
artment of any state 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transfe 
registration requirements of the 

undersigned further acknowledge 
that the Company will file an 
for which the undersigned 

it effective until the 

(xviii) The undersi 
to the Company’ 

this Agreement is subject 

or receipt by the undersigned of 

ht to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 
upon the undersigned when it is countersigned by 

pany, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
stionnaire and Investor Representative Questionnaire (if 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

incurred in investigating, preparing or defending a 
commenced or threatened or any claim whatsoever) ari 

comply with any covenant or agreement mad 
this Agreement or in any other document furni 
the foregoing in connection with this transacti 

11. Notice. All notices in connect 
and personally delivered or delivere 
therefore, or sent by certified mail r 
hereto at their addresses set er address as may 

nce with this Section 
any, to Tri-Core Mexico Land 
, Suite 150, Scottsdale, AZ 

onal or overnight delivery or five 85250. Such notice s 

s and, subject to the above limitation, their assigns, 

without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

If any provision or portion of this Agreement or the application 

(9 Each of the parties hereto shall c ions, 
and execute such other documents, 
siihseauentlv. as mav be reasonablv 

J - -  - - - -  - - J  
----- - - . . _. , , - - . . . - 
carry out the provisions and purposesi 

IN WITNESS WHEREOF, the undersig cution hereof, agrees 
to be bound by this Agreement. 

Executed this ity), Arizona (State). 
A 

If the Investor is an INDIVI 

ident of the United States. 

(if Funds are to be invested in'Joint Name or are 
Community Propetty) 

(if Funds are to be lnve&ed in Joint Name or are 
Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetiy) 
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Print Addrek- _. . ___._ ss of Residence: Print Residential Telephone Number: 

I 

If the investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete the following: 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Address of R Print Residential Telephone Number: 

% 

ACCEPTANCE - 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of December, 2007. 

LAND TRI-CORE MEXICO 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT I 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 

herein below; 

initials B. “Accredited Investor”. 
Investor as defined belO 

h, or joint net worth 
Million ($1,000,000) 

ividual income in excess of Two 
two most recent years, or joint 

le expectation of reaching the same Dollars in each of those 

itution as defined in Section 3(a)(5)(A) of the Act, 

Investment Act 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer 
securities being offered or sold, or any director, ex 
general partner of that issuer; 

0 7 .  Any trust, with total ass 
($5,000,000)Dollars, not formed for the specific pu 
offered, whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

yquity%wners are Accredited 

vesting in the Company, 
bd additional capital for the 
ed through” and each equity 

in any of paragraphs 1, 
bscriber who must meet 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the 
2,3,4,5,6 or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 
SECURITIES AC 
NOT BE SOLD, T 
IS SUBSEQUENTLY REGISTERED OR A 
REGISTRATION I 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this Note 
Thousand Dollars with a ra 
annually. Interest shall be 
commencement date of 
to the Holder no later t 
Date. Maker may at 
whether in full or in p 

I. NOTES 

gna Limited Liability 
750, Scottsdale, AZ 

Individual and/or 

t premium or penalty. 

_- 

rincipal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 

emorandurn” dated May 1, 2007. The Note shall be senior 
secured by the property. 

II be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. SECURITY FOR 

The Note@) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE NOT 

The Commencement Date 
that certain “Subscription Agreeme 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat t 
for the purpose of making 
purposes, and shall riot be 
Maker so consents in w 

the absolute owner of this Note 

CT RESTRICTIONS 

n registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

and personally delivered or delivered via o 

of the parties hereto at their addresses 
address as may hereafter be designate 
accordance with this Section 8) with a 

(d) Section Headings. ings of the various sections of the 
Note have been i 
and shall be of no 

or portion of this Note or the 

ch event shall not affect, impair, 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Georgean Adriance 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered 
Development, LLC (the “Company”). 

ncial status to 

the Company for 

Your answers will be kept as confidential as p 
may be shown to such persons as the Comp 

that this Questionnaire 
rmine your eligibility as 

Please answer all questio 

A. Personal 

1. Full Name: 

gistered to vote (County & State)? 
I 

hllgvr FJr;i;\r&r’s license is issued by the following state: 

Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Numbe 

ars exceeded: 

(1) $25,000 

I 

3. Joint gross in 

current year exceeds: 

(3) $50,000 

(4) - $200,000 

oss income with spouse during currei 

two years exceeded $300 

i t  year exceeds $300,000 

,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(I)  $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 i 
of your net worth at the time of sale, or ioi 

F. Consistent Investment Strategy 

Is this investment co 

(1 )- Ye 

G. ProsDective Inveshr' 

counsel will rely on such information for the purpose of 
rities laws as discussed above. The undersigned agrees to notify 
bnge in the foregoing information which may occur prior to any 
- 

-'I' - - from the Company. 

Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 

6 

TRI-MLD001191 



EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLE4SE RETURN THfS COPYfN THE 
PACmGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum# G .  Adriance 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350 000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENTl LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place $?I (“Memorandum”) is submitted to 
evaluating the specific transaction 
pied, reproduced, or distributed to 
Mexico Land Development, LLC 

DISC LA1 M ERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 

ISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
EVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
LATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 

COMPANY BELIEVES TO BE REAS 
COMPANY MAY DEPEND UPON 

PERFORMANCE WILL MATCH ITS I 

... 
111 
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I ’. 

I 1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thd lbusiness of Land 
Acquisition and Development. 

Notes have an annual rate of return o 

Placement Memorandum will be secu 

None of the Notes are convertible r other type of equity, in the 
Company. The Principal may be on of the Company, without 
a prepayment penalty. This offer 1, 2007, and will terminate 

will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

2. THECOMPA 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal and Plan 

Mr. Stevens has been involv 
salesperson at 18 and a br 
his Father subdividin 
resort also in Michig 
Construction Divisi 
leasing and doing 
uses for them. 

ars as a professional real estate person, 
IBM and buying land for office and other 

ith sales in excess of $60,000,000. 

efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, , 
detailed oriented projects. He has earned a reputation for be 

has provided him with an extensive ba 
innovative and cost effective solutions for 

Mr. Gibbons has owned and opera 9 years. Tri-Core 
Engineering currently has offices in nd is registered in 
Panama. With a staff of 35 highly q duals and professionals, 
Tri-Core Engineering has the abilit s a wide range of services and 
expertise. Mr. Gibbons functions a , and project manager of various 

project is completed to 
the highest level of that each client is provided with the 
individual attention 

r in Tri-Core Business Development, Tri-Core Business 
as the President of 

re, Inc. which has been a profitable business since 1997. 
ic resume at Arizona State University where he holds a 

him an international understanding of business strategies and 
ctor of Construction 
edge of construction 
eputation for honest 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

I 
4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “I 
REQUIREMENTS). The Company has the authority to al Notes at its 
sole discretion. 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 

the Securities Act, as gulations hereunder. The Notes 

ration in each state. A purchaser may transfer 

unt and utilized 

securities laws. 

are offered and closed only when a properly completed Subscription 
(Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
ed by the investing Subscriber or hidher Investor Representatives and 

are received and accepted by the Company. The subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maxi 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placement Me 
exceeding thirty (30) days the pany, in its sole 
discretion, may extend this Offeri 

t 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

The Notes will lenders by Officers and Directors of the 
I, pursuant to State and Federal security 
de solely through this Private Placement 
eneral solicitation or advertising. The 
other authorized personnel will use their 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

or all of the Notes will be closed. The 
authorization to offer fractional Notes at its sole discretion. The 

is private Offering Memorandum and will 
ces as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

A8 

TRI-MLD001 1 13 



6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

attached hereto and incorporated herein b 
herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

te Placement Offering are 
secured by the land Tri LLC purchases. Tri-Core 
Business Development ccount which will hold the 

6.3 REPORTS 

-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

te. The Company's fiscal year ends on December 31" 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

mated memorandum preparation, filing, printing, legal, accounting and other 
lated to the Offering 

fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (loo/,) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

~ 

AS ADJUSTED ‘ 1AFTER THE 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity $1 00 

TOTAL CAPITALIZATION $3.500100 

D ANALYSIS OF FINANCIAL 
IONS 
D ANALYSIS OF FINANCIAL 
IONS 

9.1 RESUL 

nt stage company and has not yet commenced its 

b CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11.1 GENERAL 

ountable to the 
are required to 

pany’s affairs and policies. 
orized representative, may 
h e  during normal business 

f himself in the 
on with the purchase or sale of 
duciary duty by an Officer or 

or purchase, including the 
or Director of the proceeds 

osses from the 

Each Note Holder of the 
inspect the books and rec 

event the Note Holder has suffered I 

11.2 IN 

Indemnification i d by the Company to directors, officers, or controlling 
m o n s  pursuan rizona law. Indemnification includes expenses, such as 
ttorneys’ fees and, in certain circumstances, judgments, fines and settlement 
mounts actually paid or incurred in connection with actual or threatened actions, 

ceedings involving such person and arising from their relationship with 
ny, except in certain circumstances where a person is adjudged to be 
ross negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Comp 

Company to continue to e 
and affairs. The Note Hol 

e hundred percent (100%) 
ownership will enable the 

12.3 RELIANC OR MANAGEMENT 

agers of the LLC. The Note Holders do not have the 
he management of the Company. Accordingly, no 

te unless he is willing to entrust all aspects of the 
ny to existing Management. 

NSFERABILITY OF THE NOTES 

of the Notes in this offering is limited, and potential investors 

e a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless othewise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state la 
governing, among other thi 
followed by, mortgage own 
borrowers. Failure to compl 
and may, in some cases, 
mortgage loan transactions and to demand t 
company. Because the Co 
regulations applicable to the equent modification and 
change. The Company belie h any and all applicable 
laws, rules and regulations 

PRINCIPAL SHAREHOLDER 

As of the date of 
Units issued and 

pany has One Thousand (1 000) Membership 
Stevens (48%), Sylvia Macker (48%), Jason 

palifications as set forth in this Private Offering Memorandum 
herein of One (I) Note (Five Thousand 

Ily reading this entire Private Offering Memorandum and by then 
. This booklet contains identical copies 
ring Memorandum, including: 

Ex hi bi t A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. 

QUESTIONNAIRE. Delivery of the documents referre 

Development, LLC, 8840 E. Chaparral Road, Suit 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

king investment decisions or such 
nts or other qualified investment Investors should r 

advisors in making 

- business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Su 
bear the risk of losing his entire investment and 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General 
(35) Subscribers for Shares must e 

bove, all but thirty-five 
“Accredited Investors” 

d an individual income in excess of Two 

defined in Section 3(a)(2) of the Act, or any savings and 

ing in its individual or fiduciary capacity; any broker or dealer 
rsuant to Section 15 of the Securities Exchange Act of 1934; any 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

offered with total assets in excess of Five Million ($5, 

partner of a general partner of that iss 

Dollars, not formed for the 
whose purchase is directe 
506(b)(2)(ii); and 

8. Any entity in which all ers are Accredited Investors. 

iring the securities offered, 
rson as described in Rule 

NOTE: Entities (a) which ar 

Company, shall be “loo 
accredited investor in a 
separate subscrib 

nvesting in the Company, or (b) the 

quity owner must meet the definition of an 
4, 5, 6 or 7 above and will be treated as a 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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I '. 

16. LITIGATION 

17. ADDITIONAL INFORMATION 

re available for 
is the intention of 

formation for their 
inspection at the office of the company durin 
the Company that all potential Investors are 
consideration in determining whether to 
Investors should contact the Com 
forth or other information concern 
also answer all inquiries from pot 
relating to its proposed operation 

r the source of any representations or 

Investors and t 
d any other matters of interest. 

proforma financial information which may be furnished by the Company 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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9. GLOSSARY OF TERM 

The following terms used in this Memorandum shall (unless the context othewise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet riteria set forth 
in “INVESTOR SU ITABI LlTY REQUIREMENTS.” 

I 

with the securities or corporate mmmis 
it sells investment securities and who 
purpose. 

an Arizona Limited Liability Com 

00) Dollar investment consisting of one ( I )  
by TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and 
the Securities Act of 1933 and 

designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the dat 
are sold or May 01, 2009. 

1 1  

/ / / I '  ' ' ' I , ,  

has been intentionally left blank,) 

A20 

TRI-MLD001125 



EXHIBIT A 

S U BSCRl PTl ON AGREE ME NT 

Print Name of Subscriber: 

Tri-Core Mexico Land 

OFFERING OF A MAXI RED (700) SECURED PROMISSORY 

D ($5,000) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissoty Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of th 
purchase the Notes. This material is arranged i 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

ign the Subscription 
Documents where appropriate. 

Ill Payment for the Notes m as provided below: 

s received from subscribers will be placed in a 
regated Holding Account of the Company. Once the 
imum offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Georaean Adriance 

Amount Loaned: $5.000.00 

Number of Notes: One (1) 

Subs c r i p t i o n A g ree m e n t 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Mexico Land Development, 
Company, and agrees to loan to the 

the conditions (a) set fo ribed in the Confidential Private 

together with all exhi included therewith, and all supplements, 
loan is Five Thousand ($5,000) Dollars, 

but the Company h fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 
maximum aggregate loan to the Company from this 

a limited number of investors pursuant to an exemption 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delively of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

whether his or its subscription has been accepted or reject 

this Agreement and the Note(s) and return them to the 

cable. If this 

w or revoke his or its 
ain state laws, except 

the Loan Amount from the 
pany has not accepted the 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

of no effect. The undersigned does 
subscription during the Offering perio 

subscription during the Ac 

Company subsequently 
whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

ithstanding the above, this offer shall terminate one (1) year 

date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Lia 

the State of Arizona and has 
authority to own, lease and ope 
business as now being conduct 

in accordance 
may be limited by 
, reorganization or 

-Company has all requisite power 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the 
the Offering and is aware that 

(iii) The undersig 
each and every prov 
agrees with each and Agreement and, upon 

bscription made hereby, 

s and is aware that there is no 
ce of the Company. 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

ary (not a temporary or transient resident) of 
ow his signature on the signature page hereof 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 
company, trust or other entity, was organized or 

on its behalf on the signature page hereof and has 
resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 

26 Exhibit B 

TRI-MLD001131 



I 
I '* 

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its 

financial and business m 
the merits and risks of an 

(xi) The undersi ull opportunity to ask 

conditions of this Offering and 
) such other information as he 

investment in the Offering, and 

ritten representations have been made 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

d is not participating in the Offering as a result of or 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

neral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution, del 
this Agreement does not confli 
agreement, certificate of in 
organization, operating agree 
undersigned is a party and thi 
agreement enforceable again accordance with 
its terms. 

ents that he or it is 
or as trustee, solely for the 

tment purposes only and not 
on, resale, distribution, or 

part, or for the account, in 
as disclosed herein, no 
eneficial interest in the 

will hold the Note(s) as an investment 
hange in circumstances or 
which would cause the 

ttempt to sell any of the Note(s). 

or its understanding that 
Company has not been 
or the securities laws of 
mptions from registration, 
Subscription Documents 
by the Securities and 

Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 

that the Company will file an 
for which the undersigned 

that the Company 

(xviii) The undersi 

ersigned acknowledges that this Agreement shall 
upon the undersigned when it is countersigned by 

phny and the undersigned is not entitled to cancel, 
terdiqate, or revoke this subscrip6on before or after acceptance by 
the Company, except as otherwise provided in this Agreement. 

(x$ All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

comply with any covenant or agreement made 

the foregoing in connection with this transacti 

each of the parties 
address as may 

d, Suite 150, Scottsdale, AZ 
sonal or overnight delivery or five 

hereto at their addresses set 

nt is not assignable by the undersigned. This 
nding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

rceable by any third party. 

reement shall be deemed to have been made in the State of 
ny and all performance hereunder, or breach thereof, shall 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances s;$all be invalid or 
unenforceable under applicable law, such event shall no€@fect, impair, or 
render invalid or unenforceable the remainder of t  

(9 
and execute such 0th 
subsequently, as may be reasonab 
carry out the provisions and purpose 

Each of the parties hereto shall 

IN WITNESS WHEREOF, the unders 
to be bound by this Agreement. 

Executed this 11 th day of January, 200 

citizen or resident of the United States. 

Print Name of Spouse 
(7f Funds are to be invested in Joint Name or are 

Community Propem) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Proper&) 
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Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

Print Name of Partnership, Corporation 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

; 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this 1 I th  day of January, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler -- Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. 
Investor as defined belq 

h, or joint net worth 
Million ($1,000,000) 

ibidual income in excess of Two 
two most recent years, or joint 
Hundred Thousand ($300,000) 

xpectation of reaching the same 
income with that pe 
Dollars in each of th 
income level in the cur 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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174. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer 
securities being offered or sold, or any director, e 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specifi 
offered, whose purchase is directed by a soph 
506( b)(Z)(ii): and 

177. Any trust, with total assets 

0 8 . *  Any entity in which al 
Investors. 

uity‘%yners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which- 
purpose of investing i 
owner must meet the d 
2 ,3 ,4 ,5 ,6  or 7 above 
all suitability requirem 

f fnvesting in the Company, 
additional capital for the 
through” and each equity 

estor in any of paragraphs 1, 
as a separate subscriber who must meet 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 

DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 

IS SUBSEQUENTLY REGISTERED OR 
REGISTRATION IS AVAILABLE AND THE 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 

ona Limited Liability 
150, Scottsdale, AZ 

o the Individual and/or 

annually. Interest shall b 
commencement date o 
to the Holder no later 

ut premium or penalty. 

1. NOTES 

rincipal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 

orandum” dated May 1, 2007. The Note shall be senior 
cured by the property. 

Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

SECURITY FOR PAYMENT OF THE NOTE( 

4. COMMENCEMENT DATE OF THE NOTE 

ate,” as defined in 
Exhibit A to the Private 

5. STATUS OF HOLDEN 

the absolute owner of this Note 
r interest and for all other 
to the contrary, unless the 

Act. This Note may not be 
disposed of, unless certain 
ubscription Agreement. 

Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

or five (5) days after mailing b 

enience for reference only 
and shall be of no le 

his Note shall be deemed to have been made in 

Holder: 

Tri-Core Mexico Land Development, Georgean Adriance 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Su ita bility Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the “Company”). 

determine whether you are an “Accredited Investor,” as 
securities laws, and otherwise meet the suitability 
purchasing Notes. This 

Your answers will be kept as confidential as 
may be shown to such persons as the Com 
an Accredited Investor or to ascertain your gen 

that this Questionnaire 
rmine your eligibility as 

Please answer all questio the signature page 

A. Personal 

gistered to vote (County & State)? 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

4 

TRI-MLDOOI 144 



(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(b) Business Telephone Number 

current year exceeds: 

(3) $50,000 

ross income with spouse during currei 

No 

two years exceeded $300 

i t  year exceeds $300,000 

,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1)- Yes (2)- No 

D. Affiliation with the Company 

Are you a director o 

(1 )- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 i 
of your net worth at the time of sale, or j 

(1 1- Yes 

F. Consistent Investment Strategy 

Is this investment con 

(1 1- Yes 

G. Prospective Investor's R 

tained in this Questionnaire is true and complete, and the undersigned 
ny and its counsel will rely on such information for the purpose of 

curities laws as discussed above. The undersigned agrees to notify 
change in the foregoing information which may occur prior to any 

f securities from the Company. 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENTy LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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